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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On March 31, 2026, Capstone Green Energy Holdings, Inc (the “Company”) filed the Certificate of Designation, Preferences and Rights for the purpose of designating and
establishing the Series A Convertible Preferred Stock of the Company (the “Preferred Stock”) with the Secretary of State of the State of Delaware, which became effective upon
filing. The terms and conditions of the Preferred Stock were described in the Company’s Current Report on Form 8-K filed on March 31, 2026, which description is
incorporated herein by reference. A copy of the Certificate of Designation is attached hereto as Exhibit 3.1 and is incorporated herein by reference.

Item 7.01 Regulation FD.

On March 31, 2026, the Company issued a press release announcing the closing of its previously announced strategic investment, a copy of which is attached hereto as
Exhibit 99.1 and is incorporated by reference herein. The information furnished in Exhibit 99.1 hereto shall not be considered “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be incorporated by reference into future
filings by the Company under the Securities Act or under the Exchange Act, unless the Company expressly sets forth in such future filings that such information is to be
considered “filed” or incorporated by reference therein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits Index
Exhibit
No. Description
3.1 Certificate of Designation of Series A Convertible Preferred Stock of Capstone Green Energy Holdings, Inc.
99.1 Press Release, dated March 31, 2026.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



https://content.equisolve.net/capstonegreenenergy/sec/0001104659-26-038627/for_pdf/tm2610727d1_ex3-1.htm
https://content.equisolve.net/capstonegreenenergy/sec/0001104659-26-038627/for_pdf/tm2610727d1_ex3-1.htm
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto
duly authorized.

Capstone Green Energy Holdings, Inc.

Date: April 1, 2026 By: /s/John P._Miller

John P. Miller
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Exhibit 3.1

CERTIFICATE OF DESIGNATION
OF
SERIESA CONVERTIBLE PREFERRED STOCK
OF
CAPSTONE GREEN ENERGY HOLDINGS, INC.

(Pursuant to Section 151 of the General Corporation Law of the State of Delaware)
Capstone Green Energy Holdings,Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (hereinafter, the

“Corporation”), hereby certifies that the following resolution was duly adopted by the Board of Directors of the Corporation (or a duly authorized committee thereof) as
required by Section 151 of the General Corporation Law of the State of Delaware:

NOW, THEREFORE, BE IT RESOLVED, that, pursuant to the authority expressly granted to and vested in the Board of Directors of the Corporation in accordance
with the provisions of the certificate of incorporation of the Corporation, there is hereby created and provided out of the authorized but unissued preferred stock, par value
$0.001 per share, of the Corporation (“Preferred Stock™), a new series of Preferred Stock, and there is hereby stated and fixed the number of shares constituting such series and
the designation of such series and the powers (including voting powers), if any, of such series and the preferences and relative, participating, optional, special or other rights, if
any, and the qualifications, limitations or restrictions, if any, of such series as follows:
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Section1. Designation; Par Value; Number of Authorized Shares.

(a)  Designation; Par Value. The shares of such series shall be designated as the “SeriesA Convertible Preferred Stock” par value $0.001 per share, of the
Corporation (the “Convertible Preferred Stock™).

(b)  Number of Authorized Shares. The total authorized number of shares of Convertible Preferred Stock is eighty thousand (80,000); provided, however, that,

Stock may be increased (but not above the total number of authorized shares of Preferred Stock) or decreased (but not below the number of shares thereof then outstanding) in
accordance with the General Corporation Law of the State of Delaware. The Corporation shall not have the authority to issue fractional shares of Convertible Preferred Stock.

Section2. Definitions.

“Accreted Value” means, as of any date of determination, with respect to each share of Convertible Preferred Stock, the Compounded Value plus any accrued and
unpaid dividends (including Regular Dividends and Participating Dividends but without duplication of any PIK Dividends that are included in the Compounded Value) to, but
excluding, the date of determination.

“Additional Series A Directors” has the meaning set forth in Section 10(c).

“Affiliate” of any Person means any Person, directly or indirectly, Controlling, Controlled by or under common Control with such Person; provided, however, that
(i)the Corporation and its Subsidiaries, on the one hand, and any Holder or any of its Affiliates, on the other hand, shall not be deemed to be Affiliates, and (ii) “portfolio
companies” (as such term is customarily used among institutional investors) in which any Holder or any of its Affiliates has an investment (whether as debt or equity) shall not

be deemed an Affiliate of such Holder.

“Anticipated Fundamental Change Date” has the meaning set forth in Section 9(e).

“As-Converted Basis,” as of any date of determination, means the number of shares of Common Stock outstanding as of such date, assuming the conversion of all
outstanding shares of Convertible Preferred Stock at the Conversion Price, the exercise of all outstanding warrants of the Corporation with a conversion price of one cent
($0.01) or less per share, without regard to any beneficial ownership limitations (and assuming the exercise price is paid in cash).

“As-Converted Consideration” has the meaning set forth in Section 9(d).

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating the beneficial ownership of
any particular “person” (as that term is used in Section 13(d)(3) of the Exchange Act), such “person” will be deemed to have beneficial ownership of all securities that such
“person” has the right to acquire by conversion or exercise of other securities, whether such right is currently exercisable or is exercisable only upon the occurrence of a
subsequent condition. The terms “Beneficially Owns” and “Beneficially Owned” have correlative meanings. Percentage of beneficial ownership will be determined in
accordance with Rules 13d-3 and 13d-5 under the Exchange Act.




“Bloomberg” means Bloomberg L.P., together with the primary successor to the business of Bloomberg L.P. or a comparable quotation service designated by the
Corporation and approved by the Majority Holders for purposes of this Certificate of Designation.

“Board of Directors” means the Corporation’s board of directors or a committee of such board duly authorized to act with the authority of such board.

“Business Day” means any day other than a Saturday, a Sunday or any day on which the banking institutions in the state of New York are authorized or required by
law or executive order to close or be closed.

“Bylaws” means the Second Amended and Restated Bylaws of the Corporation, as the same may be amended or amended and restated from time to time.

“Capital Stock” of any Person means any and all shares of, interests in, rights to purchase, warrants or options for, participations in, or other equivalents of, in each
case however designated, the equity of such Person, but excluding any debt securities convertible into such equity.

“Cash” means money, currency or a credit balance in any demand or “deposit account” as defined in Article9 of the Uniform Commercial Code (or any similar or
equivalent statute or law) as in effect in any applicable jurisdiction located in the United States or the United Kingdom.

“Certificate” means a Physical Certificate or an Electronic Certificate.

“Certificate of Designation” means this Certificate of Designation, as amended or amended and restated from time to time.

“Certificate of Designation Legend” means a legend substantially in the form set forth in ExhibitB.

“Certificate of Incorporation” means the Amended and Restated Certificate of Incorporation of the Corporation, as the same has been and may be amended or
amended and restated from time to time.




“Close of Business” means 5:00 p.m., New York City time.

“Closing Date” means the Closing Date as defined in the Purchase Agreement.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Common Stock” means the Common Stock, par value $0.001 per share, of the Corporation.

“Common Stock Change Event” has the meaning set forth in Section 14(j)(i).

“Common Stock Liquidity Conditions” will be satisfied at any time with respect to a Mandatory Conversion of the Convertible Preferred Stock then held by any
Holder if:

(a)  the offer and sale of the shares issuable upon such Mandatory Conversion by such Holder are registered pursuant to an effective registration statement under the
Securities Act or such shares do not then constitute Registrable Securities (as defined in the Registration Rights Agreement);

(b)  the shares of Common Stock referred to in clause (a)above (i) will, when issued and when sold or otherwise transferred pursuant to the registration statement
referred to in such clause (a), (or, if such shares do not constitute Registrable Securities, pursuant to Rule 144 without any limitations thereunder as to volume, manner of sale,
availability of current public information or notice) unless sold to the Corporation or an affiliate (within the meaning of Rule 144) of the Corporation, not be evidenced by any
Certificate that bears a legend referring to transfer restrictions under the Securities Act or other securities laws; and (ii) will, when issued, be listed and admitted for trading on a
National Securities Exchange and such listing or admission shall not then be suspended;

(c)  the Corporation has not received any written notice of delisting or suspension (that has not been withdrawn or terminated) by the applicable exchange referred to

(d)  the average daily trading volume of the Common Stock on the principal National Securities Exchange on which the Common Stock is then listed for, or
admitted to, trading exceeds five million dollars ($5,000,000) in value for at least twenty (20) out of the thirty (30) consecutive Trading Days immediately preceding the
Mandatory Conversion Notice Date; and

(e) the value of the Common Stock held by non-Affiliates of the Corporation is no less than four hundred twenty-five million dollars ($425,000,000) calculated
based on the weighted average of the Daily VWAPs for the thirty (30) Trading Days immediately preceding the Mandatory Conversion Notice Date.

“Common Stock Dividend” has the meaning set forth in Section 6(b)(1).

“Common Stock Participating Dividend” has the meaning set forth in Section 6(b)(i).




“Competitor” means a Person engaged, directly or indirectly (including through any partnership, limited liability company, corporation, joint venture or similar
arrangement (whether now existing or formed hereafter)), in the business of designing, developing, manufacturing, selling and/or servicing stationary and/or mobile distributed
power generation systems, applications or technologies, or any other business from which the Corporation and its Subsidiaries, taken as a whole, derived revenues representing
ten percent (10.0%) or more of the consolidated revenues of the Corporation and its Subsidiaries for the most recently completed fiscal year for which audited financial
statements are available, but shall not include (a) any financial investment firm or collective investment vehicle that, together with its Affiliates, holds less than twenty percent
(20.0%) of the outstanding equity of any Competitor and does not, nor do any of its Affiliates, designate (or have a right to designate) any members of, nor does such firm or
any of its Affiliates otherwise have any representative on, the board of directors (or applicable governing body) of any Competitor or (b) Monarch (regardless of whether any
“portfolio company” (as such term is customarily used among institutional investors) in which Monarch or any of its Affiliates has an investment (whether as debt or equity) is
a “Competitor”.

“Compounded Value” means, as of any date of determination, with respect to each share of Convertible Preferred Stock, the Original Issue Price, plus any PIK
Dividends.

“Consolidated Adjusted EBITDA” means, for any Most Recent Four-Quarter Period or fiscal year, as applicable, an amount determined for the Corporation and its
Subsidiaries on a consolidated basis equal to (i) Consolidated Net Income plus (ii) in each case to the extent reducing Consolidated Net Income, the sum, without duplication, of
the amounts for such period of (a) Consolidated Interest Expense, plus (b)provisions for taxes based on income, plus (c)total depreciation expense, plus (d)total amortization
expense, plus (e)other non-Cash charges reducing Consolidated Net Income (excluding (w)any such non-Cash charge to the extent that it represents an accrual or reserve for
potential Cash charges in any future period, (x)amortization of a prepaid Cash charge that was paid in a prior period, (y)any write-down of accounts receivables or inventory or
(z) stock-based compensation expense in excess of thirty-five percent (35.0%) of Consolidated EBITDA for such Most Recent Four-Quarter Period or fiscal year (calculated
before giving effect to such additions) unless otherwise agreed by Monarch), plus (f) restructuring charges and similar charges, fees, costs, expenses, and reserves related to
severance, relocation, integration, the opening, closing or consolidation of facilities or lines of business (including contract and/or lease termination), plus (g)the amount of
non-controlling or minority interest expense consisting of income attributable to third parties in non-wholly owned Subsidiaries, plus (h)non-ordinary course losses and
extraordinary, unusual, or non-recurring charges, costs, expenses losses, or other items, plus (i)third-party out-of-pocket fees, charges, costs, losses, expenses (including
financial advisory, accounting, auditor, legal and other consulting and advisory fees) or reserves related to litigation (including threatened litigation), any investigation or
proceeding (or any threatened investigation or proceeding) by a regulatory, governmental or law enforcement body, or any shareholder litigation (including threatened
litigation), minus (iii)in each case to the extent increasing Consolidated Net Income, the sum, without duplication, of the amounts for such period of (a)non-Cash gains
increasing Consolidated Net Income for such period (excluding any such non-Cash gain to the extent it represents the reversal of an accrual or reserve for potential Cash gain in
any prior period), plus (b)interest income, plus (c) other non-ordinary course income; provided that, to the extent included in Consolidated Net Income, there shall be excluded
in determining Consolidated Adjusted EBITDA currency translation gains and losses related to currency remeasurements of Indebtedness (including the net loss or gain
resulting from Hedge Agreements for currency exchange risk) and any other foreign currency transaction or translation gains and losses, to the extent such gain or losses are
non-Cash items.




Notwithstanding the foregoing or anything to the contrary in this Certificate of Designation, (1)with respect to any period during which an acquisition
transfer, license, or disposition of assets by the Corporation or any of its Subsidiaries otherwise consented to by the Majority Holders has occurred (each, a “Subject
Transaction”), Consolidated Adjusted EBITDA shall be calculated with respect to such period on a pro forma basis (which pro forma adjustments shall be certified by a Chief
Financial Officer of the Corporation) using the historical audited financial statements of any business so acquired or to be acquired or sold or to be sold and the consolidated
financial statements of the Corporation and its Subsidiaries, which shall be reformulated as if such Subject Transaction, and any Indebtedness incurred or repaid in connection
therewith, had been consummated or incurred or repaid at the beginning of such period (and assuming that such Indebtedness bears interest during any portion of the applicable
measurement period prior to the relevant acquisition at the weighted average of the interest rates applicable to outstanding Indebtedness of the Corporation and its Subsidiaries)
and (2)unless otherwise agreed by Monarch, additions to Consolidated Net Income on account of Cash items for any Most Recent Four-Quarter Period or fiscal year, as
applicable, pursuant to clauses (f), (h)and (i)above shall be limited to the greater of (x)six million dollars ($6,000,000) and (y)ten percent (10.0%) of Consolidated Adjusted
EBITDA for such Most Recent Four-Quarter Period or fiscal year (calculated before giving effect to such additions).

“Consolidated Interest Expense” means, for any period, total interest expense (including that portion attributable to Financial Lease Obligations in accordance with
GAAP and capitalized interest) of the Corporation and its Subsidiaries determined on a consolidated basis with respect to all outstanding Indebtedness, including all
commissions, discounts and other fees and charges owed with respect to letters of credit and net costs under Interest Rate Agreements.

“Consolidated Net Leverage Ratio” means, as of any date of determination, the ratio of (a)all outstanding Indebtedness, net of unrestricted Cash and cash equivalents,
of the Corporation and its Wholly Owned Subsidiaries on such date on a consolidated basis to (b) Consolidated Adjusted EBITDA for the Most Recent Four-Quarter Period.

“Consolidated Liquidity” means, as of any date of determination, an amount determined for the Corporation and its Subsidiaries on a consolidated basis equal to the
sum of (a)unrestricted Cash and cash equivalents of the Corporation and its Wholly Owned Subsidiaries and (b)undrawn commitments under any senior credit facility of the
Corporation or any of its Wholly Owned Subsidiaries.

“Consolidated Net Income” means, for any period, the net income (or loss) of the Corporation and its Subsidiaries on a consolidated basis for such period taken as a
single accounting period determined in conformity with GAAP.




“Continuing_Share Reserve Requirement” means, as of any time, a number of shares of Common Stock equal to the number of shares of Common Stock that would
then be issuable upon conversion in full of all then-outstanding shares of Convertible Preferred Stock.

“Control” (including its correlative meanings “under common Control with” and “Controlled by”) means, with respect to any Person, the possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through ownership of securities or partnership or other interests,
by contract or otherwise.

“Conversion Agent” has the meaning set forth in Section 4(d)(i).

“Conversion Consideration” means, with respect to the conversion of any Convertible Preferred Stock, the type and amount of consideration payable to settle such
conversion, determined in accordance with Section 14.

“Conversion Date” means an Optional Conversion Date or a Mandatory Conversion Date, as applicable.

“Conversion Price” initially means $5.00 per share of Common Stock; provided, however, that aforesaid initial Conversion Price is subject to adjustment pursuant to
Sections 14(f),_14(g)and 14(h). Each reference in this Certificate of Designation to the Conversion Price as of a particular date without setting forth a particular time on such
date will be deemed to be a reference to the Conversion Price immediately before the Close of Business on such date.

“Conversion Share” means any share of Common Stock issued or issuable upon conversion of any Convertible Preferred Stock.

“Conversion Value” means, as of any date of determination, the result of the Accreted Value as of such date; provided, that in the case of an election to convert, or a
deemed conversion, of shares of Convertible Preferred Stock pursuant to Section9(a)or otherwise upon (or immediately prior to) the consummation of a Fundamental

Transaction, the Conversion Value shall be deemed to be an amount equal to the Liquidation Preference as of the date of such Fundamental Transaction.

“Convertible Preferred Stock” has the meaning set forth in Section 1(a).

“Corporation” means Capstone Green Energy Holdings, Inc., a Delaware corporation, as such name may be changed from time to time in accordance with the General
Corporation Law of the State of Delaware.

“Currency Agreement” means any foreign exchange contract, currency swap agreement, futures contract, option contract, synthetic cap or other similar agreement or
arrangement, each of which is for the purpose of hedging the foreign currency risk associated with the Corporation’s and its Subsidiaries’ operations and not for speculative
purposes.

“Daily VWAP” means, for any Trading Day, the per share volume-weighted average price of the Common Stock on the principal National Securities Exchange on
which the Common Stock is then listed, in respect of the period from the scheduled open of trading until the scheduled close of trading of the primary trading session on such
Trading Day, as reported by Bloomberg through its AQR function or if such function is unavailable, its equivalent successor or alternative function. The Daily VWAP will be
determined without regard to after-hours trading or any other trading outside of the regular trading session.




“De-Listing Event” means the Common Stock not being listed or quoted for trading on any National Securities Exchange or established over-the-counter market for a
period of more than thirty (30) consecutive Trading Days.

“Dividend” means any Regular Dividend or Participating Dividend.
“Dividend Junior Stock” means any class or series of the Corporation’s Capital Stock, including preferred stock, the terms of which would result in such class or series

ranking junior to the Convertible Preferred Stock with respect to the payment of dividends (without regard to whether or not dividends accumulate cumulatively). Dividend
Junior Stock includes the Common Stock.

“Dividend Parity Stock” means any class or series of the Corporation’s Capital Stock, including preferred stock (other than the Convertible Preferred Stock), the terms
of which would result in such class or series ranking equally with the Convertible Preferred Stock with respect to the payment of dividends (without regard to whether or not
dividends accumulate cumulatively).

“Dividend Payment Date” means each Regular Dividend Payment Date with respect to a Regular Dividend and each date on which any declared Participating
Dividend is scheduled to be paid on the Convertible Preferred Stock with respect to a Participating Dividend.

“Dividend Senior Stock” means any class or series of the Corporation’s Capital Stock, including preferred stock, the terms of which would result in such class or series
ranking senior to the Convertible Preferred Stock with respect to the payment of dividends (without regard to whether or not dividends accumulate cumulatively).

“Effective Price,” with respect to the issuance or sale of any shares of Common Stock or any Equity-Linked Securities:

(a) in the case of the issuance or sale of shares of Common Stock, the value of the consideration received by the Corporation for such shares, expressed as an
amount per share of Common Stock; and

(b) in the case of the issuance or sale of any Equity-Linked Securities, an amount equal to a fraction whose:
(i)  numerator is equal to sum, without duplication, of (x)the value of the aggregate consideration received by the Corporation for the issuance or sale of

such Equity-Linked Securities; and (y)the value of the minimum aggregate additional consideration, if any, payable to purchase or otherwise acquire all shares of
Common Stock purchasable or otherwise acquirable pursuant to such Equity-Linked Securities; and




(ii)  denominator is equal to the maximum number of shares of Common Stock underlying such Equity-Linked Securities.

provided, however, that the “value” of any such consideration will be the fair value thereof, as of the date such shares or Equity-Linked Securities, as applicable, are
issued or sold, determined in good faith by the independent and disinterested members of the Board of Directors, provided, that (1)the value of any cash consideration shall
equal the U.S. dollar denominated face amount thereof (to the extent such cash is denominated in any currency other than U.S. dollars, after applying the applicable foreign
currency exchange rate as of the date such shares or Equity-Linked Securities are issued or sold, as determined by the independent and disinterested directors in good faith) and
(2)1in the case of any consideration in the form of securities, shall be the per share volume-weighted average price of such securities calculated in accordance with the definition
of “Daily VWAP” (but substituting a reference to such security for each reference to Common Stock in such definition) over the prior ten (10) Trading Days.

“Electronic Certificate” means, if the Board of Directors has provided by resolution that the Convertible Preferred Stock shall be uncertificated, any electronic book
entry maintained by the Transfer Agent that evidences any share(s) of Convertible Preferred Stock.

“Eligible Holder” has the meaning set forth in Section 11(c).

“Equity-Linked Securities” means any security that is directly or indirectly convertible into, or exercisable or exchangeable for, Common Stock.

“Equity Incentive Plan” means any employee stock option plan, management incentive plan, restricted stock plan, stock purchase plan or stock ownership plan or
similar benefit plan, program or agreement for the benefit of current or former directors officers, employees, managers, consultants, or independent contractors of the
Corporation approved by the Board of Directors.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Final Fundamental Change Notice” has the meaning set forth in Section 9(f).

“Finance Lease Obligation” means an obligation that is required to be classified and accounted for as a finance lease for financial reporting purposes in accordance
with GAAP, and the amount of Indebtedness represented by such obligation shall be the capitalized amount of such obligation determined in accordance with GAAP.




“Fundamental Change” means the occurrence of any of the following events after the Closing Date, whether in a single transaction or a series of related transactions:

(a) a “person” or “group” (within the meaning of Section 13(d)and 14(d)of the Exchange Act), other one or more Holders or any group (within the meaning of
Section 13(d)and 14(d) of the Exchange Act) of which one or more Holders is a part, is or becomes the direct or indirect Beneficial Owner of outstanding shares of Common
Stock (excluding shares of Common Stock issuable upon conversion of then-outstanding shares of Convertible Preferred Stock) representing more than fifty percent (50.0%) of
the aggregate voting power of the outstanding shares of the Corporation’s Voting Stock (including, for the avoidance of doubt, the voting power of all then-outstanding shares
of Convertible Preferred Stock);

(b)  the consummation of (i) any sale, lease or other transfer, in one transaction or a series of transactions, of all or substantially all of the assets of the Corporation
and its Subsidiaries, taken as a whole, to any Person or group (within the meaning of Section 13(d)and 14(d) of the Exchange Act), other than one of the Corporation’s Wholly
Owned Subsidiaries; or (ii) any transaction or series of related transactions in connection with which (whether by means of merger, consolidation, share exchange, combination,
reclassification, recapitalization, acquisition, liquidation or otherwise) all of the Common Stock is exchanged for, converted into, acquired for, or constitutes solely the right to
receive, other securities, cash or other property; provided, however, that any merger, consolidation, share exchange, combination, reclassification or recapitalization of the
Corporation pursuant to which the Persons that directly or indirectly Beneficially Owned one hundred percent (100.0%) of all classes of the Corporation’s common equity on an
As-Converted Basis immediately before such transaction directly or indirectly Beneficially Own, immediately after such transaction, more than fifty percent (50.0%) of the
aggregate voting power of the Voting Stock of the surviving, continuing or acquiring company or other transferee, as applicable, or the parent thereof, in substantially the same
proportions vis-a-vis each other as immediately before such transaction, will be deemed not to be a Fundamental Change pursuant to this clause (b);

(c)other than any change in the composition of the Board of Directors that occurs pursuant to Section 10(b)or Section 10(c) (including any change resulting from the
resignation, removal, replacement or failure to replace one or more SeriesA Directors), during any period of twenty-four (24) consecutive months, individuals who at the
beginning of such period constituted the Board of Directors (together with any new directors whose election by such Board of Directors or whose nomination for election by
the stockholders of the Corporation was approved by a vote of a majority of the directors then still in office who were either directors at the beginning of such period or whose
election or nomination for election was previously so approved, which shall be deemed to include all Series A Directors) cease for any reason to constitute a majority of the
Board of Directors then in office;

(c) aDe-Listing Event; or

(d) a Common Stock Change Event occurs and, in connection therewith, there is a fundamental change in the principal line of business of the Corporation or any
surviving, resulting or transferee entity.

“Fundamental Change Repurchase Date” means the date specified in Section 9(c) for the repurchase of any Convertible Preferred Stock by the Corporation pursuant to
a Repurchase Upon Fundamental Change.




“Fundamental Change Repurchase Notice” means a notice (including a notice substantially in the form of the “Fundamental Change Repurchase Notice” set forth in
ExhibitA) containing the information, or otherwise complying with the requirements, set forth in Section 9(g)(i)and Section 9(g)(ii).

“Fundamental Change Repurchase Price” means the cash price payable by the Corporation to repurchase any share of Convertible Preferred Stock upon its Repurchase
Upon Fundamental Change, calculated pursuant to Section 9(d).

“Fundamental Change Repurchase Right” has the meaning set forth in Section 9(a).
“GAAP” means U.S. generally accepted accounting principles in effect as of the applicable date of determination.

“Hedge Agreement” means any Interest Rate Agreement, any Currency Agreement, and any other derivative or hedging contract, agreement, confirmation, or other
similar transaction or arrangement that is entered into by the Corporation or any of its Subsidiaries, including any commodity or equity exchange, swap, collar, cap, floor,
adjustable strike cap, adjustable strike corridor, cross-currency swap or forward rate agreement, spot or forward foreign currency or commodity purchase or sale, listed or over-
the-counter option or similar derivative right related to any of the foregoing, non-deliverable forward or option, foreign currency swap agreement, currency exchange rate price
hedging arrangement, or other arrangement designed to protect against fluctuations in interest rates or currency exchange rates, commodity, currency or securities values, or any
combination of the foregoing agreements or arrangements.

“Holder” means a person in whose name any shares of Convertible Preferred Stock are registered on the Registrar’s books, and any such person shall be deemed to
“hold” such shares.

“Identified Persons™ has the meaning set forth in Section 16(a).

“Indebtedness” means (A)all indebtedness for borrowed money or the deferred purchase price of property or services (other than trade or account payables incurred in
the ordinary course of business and obligations in respect of employment arrangements), (B)all indebtedness evidenced by bonds, debentures, notes or similar instruments,
(C)all Finance Lease Obligations, (D)any notes payable and lines of credit and (E) any guarantees of any of the foregoing items specified in clauses (A)through (D), inclusive.

“Initial Fundamental Change Notice” has the meaning set forth in Section 9(e).

“Initial Share Reserve Requirement” means a number of shares of Common Stock equal to the number of shares of Common Stock that would be issuable upon
conversion of all shares of Convertible Preferred Stock outstanding as of the Closing Date (assuming such conversion occurred on the Closing Date).

“Interest Rate Agreement” means any interest rate swap agreement, interest rate cap agreement, interest rate collar agreement, interest rate hedging agreement or other

similar agreement or arrangement, each of which is (i) for the purpose of hedging the interest rate exposure associated with the Corporation’s and its Subsidiaries’ operations
and (ii) not for speculative purposes.
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“Investment” with respect to any Person, all direct or indirect investments by such Person in other Persons (including Affiliates) in the form of loans (including
guarantees or other obligations), advances or capital contributions (other than any accounts receivable, trade credit, advances or other credits to customers or suppliers,
endorsements of negotiable instruments and documents and loans and advances to customers and future, present or former officers, directors and employees (including for
travel, entertainment or relocation), in each case made in the ordinary course of business), purchases or other acquisitions for consideration of Indebtedness, equity interests or
other securities issued by any other Person, to the extent such transactions involve the transfer of cash or other property.

“Last Reported Sale Price” of the Common Stock for any Trading Day means (i) the closing (last sale) price per share on the principal National Securities Exchange for
the Common Stock at the end of regular trading hours on such Trading Day, as reported by Bloomberg; (ii)if no such closing (last sale) price per share is so reported, the
average of the last bid price and the last ask price per share at the end of regular trading hours on such Trading Day or, if more than one in either case, the average of the
average last bid prices and the average last ask prices per share on the principal National Securities Exchange for the Common Stock at the end of regular trading hours on such
Trading Day, as reported in the composite transactions for the securities exchange on which the Common Stock is then listed or traded. If the Common Stock is not listed on a
National Securities Exchange on such Trading Day, then the Last Reported Sale Price will be the last quoted bid price per share of Common Stock as of 4:02 p.m.New York
City time on such Trading Day in the over-the-counter market as reported by OTC Markets Group Inc. or a similar organization. If the Common Stock is not so quoted on such
Trading Day, then the Last Reported Sale Price will be the fair market value of one (1) share of Common Stock on such Trading Day, as mutually agreed by the Corporation and
the Majority Holders or, in the absence of such agreement, by a nationally recognized independent investment banking firm selected by the Corporation.

“Lender Equity” has the meaning set forth in Section 11(a).

“Lien” means any mortgage, deed of trust, pledge, hypothecation, assignment for security, security interest, encumbrance, levy, lien or charge of any kind, whether
voluntarily incurred or arising by operation of law or otherwise, against any property, any conditional sale or other title retention agreement, and any lease in the nature of a
security interest.

“Liquidation Event” means the liquidation, dissolution or winding up of the Corporation.

“Liquidation Junior Stock” means any class or series of the Corporation’s Capital Stock, including preferred stock, the terms of which would result in such class or

series ranking junior to the Convertible Preferred Stock with respect to the distribution of assets upon a Liquidation Event. Liquidation Junior Stock includes the Common
Stock.




“Liquidation Parity Stock” means any class or series of the Corporation’s Capital Stock, including preferred stock (other than the Convertible Preferred Stock), the
terms of which would result in such class or series ranking equally with the Convertible Preferred Stock with respect to the distribution of assets upon a Liquidation Event.

“Liquidation Preference” means, with respect to any share of Convertible Preferred Stock, as of any time of determination, an amount equal to the greater of (i) the
Accreted Value as of such time and (ii) the result of (A) 1.15, multiplied by the Original Issue Price, minus (B)the aggregate amount of cash, including Cash Dividends, received
by the Holder in respect of such share of Convertible Preferred Stock prior to such time of determination.

“Liquidation Senior Stock” means any class or series of the Corporation’s Capital Stock, including preferred stock, the terms of which would result in such class or
series ranking senior to the Convertible Preferred Stock with respect to the distribution of assets upon a Liquidation Event.

“Majority Holders” means the Holders holding at least a majority of the outstanding voting power of the Convertible Preferred Stock.

“Major Holder” means a Holder that, together with such Holder’s Affiliates, is the sole Beneficial Owner of shares of Convertible Preferred Stock representing at least
(i) twenty percent (20.0%) of the shares of Convertible Preferred Stock outstanding as of the Closing Date or (ii)ten percent (10.0%) of the outstanding shares of Common
Stock on an As-Converted Basis.

“Mandatory Conversion” has the meaning set forth in Section 14(c)(i).

“Mandatory Conversion Date” means a Conversion Date designated with respect to any Convertible Preferred Stock pursuant to Section 14(c)(i)and Section 14(c)(iii).

“Mandatory Conversion Right” has the meaning set forth in Section 14(c)(i).

“Market Disruption Event” means, with respect to any date, the occurrence or existence, during the one-half hour period ending at the scheduled close of trading on
such date on the principal U.S. national or regional securities exchange or other market on which the Common Stock is listed for trading or trades, of any material suspension or
limitation imposed on trading (by reason of movements in price exceeding limits permitted by the relevant exchange or otherwise) in the Common Stock or in any options
contracts or futures contracts relating to the Common Stock.

“Minimum Financial Metrics” shall be satisfied if (i)the Consolidated Adjusted EBITDA for the Most Recent Four-Quarter Period as of the applicable measurement
date is at least fifty million dollars ($50,000,000), provided that on April 1, 2031 and on April 1 of each year thereafter, such amount shall be increased by ten percent (10.0%),
(ii) the Consolidated Net Leverage Ratio as of the applicable measurement date is less than 2.00:1.00, and (iii) Consolidated Liquidity as of the applicable measurement date is
greater than twenty million dollars ($20,000,000); in each case, based on the most recently Publicly Disclosed financial information of the Corporation as of the applicable
measurement date (to the extent applicable).
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“Monarch” means (a)Monarch Alternative Capital LP, together with its Affiliates and any investment fund that is managed or advised on a discretionary basis by
Monarch Alternative Capital LP, any of its Affiliates, the same investment manager or investment adviser of Monarch Alternative Capital LP or any Affiliate of such investment
adviser or investment manager (collectively, the “Monarch Manager/Funds”), as well as (b) any Person that acquires from one or more Monarch Manager/Funds, pursuant to a
binding written co-investment agreement with Monarch Alternative Capital LP or any other Monarch Manager/Funds, shares of Convertible Preferred Stock, in each case to the
extent that (and for so long as) one or more Monarch Manager/Funds (i) have sole power to vote or direct the vote of such shares and (ii) have sole power to dispose of or direct
the disposition of such shares, in each case, on a discretionary basis.

“Most Recent Four-Quarter Period” means, as of any date of determination, the four-fiscal quarter period that ended on the last day of the most recently completed
fiscal quarter for which the Corporation’s historical financial results have been Publicly Disclosed.

“National Exchange Listing” has the meaning set forth in Section 12(a)(i).

“National Securities Exchange” means The New York Stock Exchange, The NYSE American, The NASDAQ Capital Market, The NASDAQ Global Market, The
NASDAQ Global Select Market or The Texas Stock Exchange (or any of their respective successors).

“New Security” has the meaning set forth in Section 11(a).

“Number of Reserved Shares” means, as of any time, the number of shares of Common Stock that, at such time, the Corporation has reserved (out of its authorized but
unissued shares of Common Stock that are not reserved for any other purpose) for delivery upon conversion of the Convertible Preferred Stock.

“Officer” means the Chief Executive Officer, the Chief Financial Officer, the General Counsel, the Secretary or the Chief Accounting Officer of the Corporation.
“Open of Business” means 9:00 a.m., New York City time.

“Optional Conversion” means the conversion of any outstanding shares of Convertible Preferred Stock into shares of Common Stock pursuant to Section 14, other than
a Mandatory Conversion.

“Optional Conversion Date” means, with respect to the Optional Conversion of any Convertible Preferred Stock, the first Business Day on which the requirements set

indicates such Optional Conversion is conditioned upon on the consummation of a Fundamental Change or pursuant to a deemed conversion immediately prior to a
Fundamental Change in accordance with Section9(a), the Optional Conversion Date shall be the date such Fundamental Change is consummated (and shall be effective
immediately prior to such consummation).

13




“Optional Conversion Notice” means a notice substantially in the form of the “Optional Conversion Notice” set forth in ExhibitA.

“Original Issue Price” means one thousand dollars ($1,000.00) per share of Convertible Preferred Stock.

“Participating Dividend” has the meaning set forth in Section 6(b)(i).

“Paying Agent” has the meaning set forth in Section 4(d)(i).

“Permitted Asset Disposition” means:

(a)  sales, transfers, licenses or dispositions (“Dispositions™) of inventory or services in the ordinary course of business;

(b)  Dispositions of rental assets (A)at not less than the net book value thereof or (B)at less than the net book value thereof in an amount not to exceed fifteen
million dollars ($15,000,000);

(c)  intercompany Dispositions between and/or among the Corporation and its Wholly Owned Subsidiaries;
(d)  Dispositions of property that are used, surplus, obsolete, worn out property or no longer used or useful in the business;
(e)  the granting of Permitted Liens;

(f)  the non-exclusive licensing or sublicensing, on intellectual property in the ordinary course of business to the extent that they do not materially interfere with the
business of the Corporation or any of its Subsidiaries;

(g) the lapse or abandonment of any registrations or applications for registration of any intellectual property that is not material to the business of the Corporation
and its Subsidiaries;

(h)  the surrender or waiver of litigation rights or settlement, release or surrender of tort or other litigation claims of any kind in the ordinary course of business;
(i)  the Disposition of that certain Equipment Lease Agreement, dated as of December 13, 2021, by and between Capstone Green Energy Corporation and Hilmobay

Resort Limited dba Hiltyon Rose Hall Resort & Spa, and any assets of the Corporation subject thereto;
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(j)  the Disposition or discount of accounts receivable by the Corporation or any of its Subsidiaries in connection with the compromise, collection or settlement
thereof, or as part of any bankruptcy or similar proceeding, in each case in the ordinary course of business;

(k)  Dispositions of Capital Stock of the Corporation permitted pursuant hereto;

(1) (1)the liquidation or dissolution of any Subsidiary of the Corporation if the Corporation determines in good faith that such liquidation or dissolution is in the
best interests of the Corporation and the Corporation or any Subsidiary receives any assets of the relevant dissolved or liquidated Subsidiary; (2)any merger, amalgamation,
dissolution, liquidation or consolidation, the purpose of which is to effect a Disposition or an Investment; and (3) any Subsidiary may be converted into another form of entity,
in each case, so long as such conversion does not adversely affect the value of the assets of such Subsidiary;

(m) dispositions, mergers, amalgamations, consolidations or conveyances that constitute (or are made in order to effectuate) Investments permitted pursuant hereto;

(n) Dispositions to the extent that (i)the relevant property is exchanged for, traded-in or swapped for, credit against the purchase price of similar replacement
property or (ii) the proceeds of the relevant Disposition are promptly applied to the purchase price of such replacement property, in each case in the ordinary course of business;

(o)  Dispositions and/or terminations of, leases, subleases, licenses, sublicenses or cross-licenses (including the provision of software under any open source license)
which (i) do not materially interfere with the business of the Corporation and its Subsidiaries, (ii)relate to closed facilities or the discontinuation of any product line or (iii)are

made in the ordinary course of business;

(p) Dispositions of property subject to foreclosure, expropriation, forced disposition, casualty, eminent domain or condemnation proceedings (including in lieu
thereof or any similar proceeding);

(q)  Dispositions or consignments of equipment, inventory or other assets (including leasehold or licensed interests in real property) with respect to facilities that are
temporarily not in use, held for sale or closed;

(r) any Disposition of non-core property acquired in connection with an acquisition or similar Investment to the extent such property is not material to operation of
the business of the acquisition (or Investment) target;

(s)  the provision of de minimis amounts of equipment to employees in the ordinary course;
(t)  any sales, transfers and any issuance of, or dispositions in connection with, directors’ qualifying shares or investments by residents of a particular jurisdiction as,

and to the extent, mandated by relevant foreign law;
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(u)  Dispositions of assets not otherwise permitted; provided, that (i)such transaction shall be for fair market value (as reasonably determined by the Corporation)
and does not in the aggregate exceed in any fiscal year the greater of two million dollars ($2,000,000) and five percent (5.0%) of Consolidated Adjusted EBITDA for the
immediately preceding fiscal year (calculated before giving effect to such Dispositions) and (ii)any consideration received not in cash or cash equivalents in respect thereto
shall have an aggregate fair market value (as determined by the Corporation and measured at the time of receipt) in excess of one million dollars ($1,000,000) in any fiscal
year; provided, that for purposes of this subclause (ii) the following items shall be deemed to be cash: (A)any liabilities of the Corporation or its Subsidiaries that are assumed
by the transferee with respect to the applicable Disposition, for which the Corporation or its Subsidiaries shall have been validly released by all applicable creditors or are
otherwise cancelled or terminated in connection with such Disposition, (B)securities, notes or other obligations or assets received by the Corporation or its Subsidiaries from
such transferee that are converted by the Corporation or its Subsidiaries into cash or cash equivalents within one hundred eighty (180) days following the receipt of such assets,
and (C)consideration constituting Indebtedness of the Corporation or any of its Subsidiaries that is contributed to or otherwise purchased by the Corporation or any of its
Subsidiaries and which is immediately cancelled or extinguished); and

(v)  other Dispositions of the Corporation or any of its Subsidiaries the proceeds of which are, in any fiscal year, less than the greater of thirty million dollars
($30,000,000).

“Permitted Indebtedness” means:

(a) Indebtedness outstanding as of the Closing Date, and Indebtedness that serves to amend, restate, modify, extend, renew, refinance, replace or otherwise change
such Indebtedness on or prior to its respective maturity date (“Refinanced” or “Refinancing”, as the context may require) so long as the aggregate amount of Refinancing
obligations does not exceed the amount of Refinanced obligations outstanding immediately prior to such Refinancing;

(b)  Indebtedness in respect of Finance Lease Obligations or purchase money obligations incurred or assumed for the purpose of financing all or any part of the
purchase price or other acquisition cost or cost of design, construction, installation, development, repair or improvement of property, plant or equipment used in the business of
the Corporation or any of its Subsidiaries that either (x) does not exceed fifty million dollars ($50,000,000) in the aggregate at any one time outstanding or (y)is non-recourse to
the Corporation and each of its Subsidiaries;

(c)  guaranties in the ordinary course of business of the obligations of suppliers, customers, franchisees and licensees of the Corporation or its Subsidiaries;
(d)  any Indebtedness consisting of the financing of insurance premiums in the ordinary course of business;

(¢) Indebtedness constituting prepaid or deferred revenue, deferred tax liabilities, liabilities associated with customer prepayments and deposits and other similar
accrued obligations incurred in the ordinary course of business;

(f) Indebtedness arising from any agreement providing for indemnification, adjustment of purchase price or similar obligations (including contingent earn-out or
similar obligations), or payment obligations in respect of any non-compete, consulting or similar arrangements, in each case incurred in connection with any disposition
permitted hereunder, any acquisition or other Investment permitted hereunder or consummated prior to the date hereof or any other purchase of assets or Capital Stock, and
Indebtedness arising from guaranties, letters of credit, bank guaranties, surety bonds, performance bonds or similar instruments securing the performance of the Corporation or
any such Subsidiary pursuant to any such agreement;
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(g) Indebtedness of the Corporation and/or any Subsidiary (i) pursuant to tenders, statutory obligations (including health, safety and environmental obligations),
bids, leases, governmental contracts, trade contracts, surety, indemnity, stay, customs, judgment, appeal, performance, completion and/or return of money bonds or guaranties or
other similar obligations incurred in the ordinary course of business and (ii)in respect of letters of credit, bank guaranties, surety bonds, performance bonds or similar
instruments to support any of the foregoing items;

(h)  Indebtedness representing any taxes, assessments or governmental charges to the extent the same are being diligently contested in good faith by appropriate
proceedings and appropriate reserves have been established in accordance with GAAP;

(i)  any Indebtedness owing by the Corporation or any of its Wholly Owned Subsidiaries to the Corporation or any of its Wholly Owned Subsidiaries;

(j)  any Indebtedness that may be deemed to exist pursuant to any performance, surety, appeal or similar bonds or statutory obligations incurred in the ordinary
course of business, and guarantee obligations in respect of any such Indebtedness;

(k)  Indebtedness of any Person that becomes a Subsidiary of the Corporation or Indebtedness assumed in connection with an acquisition or other Investment
permitted hereunder after the date hereof; provided that such Indebtedness (i) existed at the time such Person became a Subsidiary of the Corporation or the assets subject to
such Indebtedness were acquired, (i) was not created or incurred in anticipation thereof and (iii) does not result in the Consolidated Net Leverage Ratio, calculated on a pro
forma basis after giving effect to such acquisition, to exceed 2.5:1.00.

(1)  Indebtedness in respect of any letter of credit facility in an aggregate principal or face amount at any time outstanding not to exceed five million dollars
($5,000,000) (a“Permitted LC Facility”); and

(m)Indebtedness in an aggregate amount not to exceed at any time outstanding the greater of (x)sixty million dollars ($60,000,000) or (y)an amount if, after giving
pro forma effect to the incurrence of such Indebtedness, the Consolidated Net Leverage Ratio does not exceed 1.5:1.00 (measured at the time of incurrence); provided, that the
interest rate on such Indebtedness does not exceed the lesser of (i) three-month Term SOFR plus five hundred (500) basis points or (ii) nine percent (9.0%) per annum;

provided, that, notwithstanding the foregoing, in no event shall Permitted Indebtedness include any Indebtedness that is incurred in connection with an issuance of

Common Stock, other equity of the Corporation or Equity-Linked Securities to the lender thereof if the aggregate fair market value of such Common Stock, other equity of the
Corporation or Equity-Linked Securities exceeds two percent (2.0%) of such lender’s aggregate commitment under the applicable Indebtedness.

17




“Permitted Investment” means:

(a) Investments (including intercompany advances and guarantees) (A) by the Corporation or any Subsidiary of the Corporation in any Wholly Owned Subsidiary of
the Corporation or (B)by any Wholly Owned Subsidiary of the Corporation in the Corporation, and, in each case, any modifications, refinancings, replacements, renewals,
reinvestments or extensions thereof;

(b)  Investments in cash, cash equivalents, or U.S. Treasury securities, and bank deposits located in the United States or the United Kingdom in the ordinary course
of business;

(c) any Investment existing as of the Closing Date and any modification, refinancing, replacement, renewal, reinvestment or extension thereof;

(d)Investments that are received in the ordinary course of business or received in connection with the bankruptcy or reorganization of suppliers and customers or in
satisfaction or settlement or partial satisfaction or settlement of delinquent obligations of, or other disputes with, account debtors, customers and suppliers arising in the
ordinary course of business or upon the foreclosure with respect to any Investment or other transfer of title with respect to any Investment;

(e)  Any Investment in any fiscal year that, taken together with all other Investments made in such fiscal year, but excluding any Investments permitted by the

immediately following clause (f) (and excluding, for the avoidance of doubt, any Investments permitted by any other clause of this definition of Permitted Investment), that

does not exceed an aggregate of the greater of (x) five million dollars ($5,000,000) and (y) thirty-five percent (35.0%) of Consolidated Adjusted EBITDA for the prior fiscal
year;

(f)  Any Investment that individually does not exceed one hundred thousand dollars ($100,000);
(g) endorsements of items for collection or deposit in the ordinary course;
(h)  Investments received in lieu of cash in connection with any Disposition permitted hereunder;

(i) Investments consisting of earnest money deposits required in connection with purchase agreements or other acquisitions or Investments otherwise permitted
hereunder and any other pledges or deposits permitted hereunder;

(j) Investments in connection with hedge agreements, swap agreements, or other similar hedging instruments which are not for speculative purposes; and

(k)  any other Investment expressly agreed in writing by the Majority Holders to be a Permitted Investment.
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“Permitted Lien” means:

(a)  Liens outstanding as of the Closing Date including Liens securing such obligations as may be Refinanced from time to time so long as such Liens do not extend
to assets other than the assets securing the Refinanced obligations;

(b)  Liens for the purpose of securing Finance Lease Obligations or purchase money obligations permitted to be incurred or assumed pursuant to clause (b)of the
definition of Permitted Indebtedness that attach only to the assets (including any substitutions or accessions thereto and proceeds thereof) and do not encumber any other
property of the Corporation or any of its Subsidiaries;

(c) any Liens securing the indebtedness and obligations referred to in clause (m)of the definition of Permitted Indebtedness;

(d) Liens for taxes if obligations with respect to such taxes are not yet due or are being contested in good faith by appropriate proceedings promptly instituted and
diligently conducted and adequate reserves have been made in accordance with GAAP;

(e) statutory Liens of landlords, banks (and rights of set-off), of carriers, warehousemen, mechanics, repairmen, workmen and materialmen, and other Liens
imposed by law (other than any such Lien imposed pursuant to Section430(k)of the Code or ERISA or a violation of Section436 of the Code), in each case incurred in the
ordinary course of business (i) for amounts not yet overdue, or (ii) for amounts that are overdue and that (in the case of any such amounts overdue for a period in excess of sixty
(60) days) are being contested in good faith by appropriate proceedings, so long as such reserves or other appropriate provisions, if any, as shall be required by GAAP shall
have been made for any such contested amounts;

(f)  Liens incurred in the ordinary course of business in connection with workers’ compensation, unemployment insurance and other types of social security, or to
secure the performance of tenders, statutory obligations, surety and appeal bonds, bids, leases, government contracts, trade contracts, performance and return-of-money bonds
and other similar obligations (exclusive of obligations for the payment of borrowed money or other Indebtedness), so long as no foreclosure, sale or similar proceedings have
been commenced with respect to any portion of the collateral securing such Lien on account thereof;

(g) easements, rights-of-way, restrictions, encroachments, and other minor defects or irregularities in title, in each case that do not and will not interfere in any
material respect with the ordinary conduct of the business of the Corporation or any of its subsidiaries and that, in the aggregate for any parcel of real property subject thereto,

do not materially detract from the value of such parcel;

(h)  any interest or title of a lessor or sublessor under any lease of real estate permitted hereunder;
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(i)  Liens solely on any customary cash earnest money deposits made by the Corporation or any of its Subsidiaries in connection with any letter of intent or purchase
agreement permitted hereunder (or to secure letters of credit, bank guarantees or similar instruments posted in respect thereof);

(j)  purported Liens evidenced by the filing of precautionary UCC financing statements relating solely to operating leases of personal property entered into in the
ordinary course of business;

(k)  Liens incurred by the Corporation or any of its Subsidiaries in favor of customs and revenue authorities arising as a matter of law to secure payment of customs
duties in connection with the importation of goods;

(1)  any zoning or similar law or right reserved to or vested in any governmental office or agency to control or regulate the use of any real property;

(m) Liens incurred (i) pursuant to pledges and deposits of cash or cash equivalents in the ordinary course of business securing (x)any liability for reimbursement
(including in respect of deductibles, self-insurance retention amounts and premiums and adjustments related thereto), premium or indemnification obligations of insurance
brokers or carriers providing property, casualty, liability or other insurance or self-insurance to the Corporation and its subsidiaries (including deductibles, self-insurance, co-
payment, co-insurance and retentions) or (y) leases, subleases, licenses or sublicenses of property otherwise permitted hereby and (ii) to secure obligations in respect of letters of
credit, bank guaranties, surety bonds, performance bonds or similar instruments posted with respect to the items described in clause (i) above;

(n) Liens (i) on advances of cash or cash equivalents in favor of the seller of any property to be acquired in an Investment permitted hereby to be applied against the
purchase price for such Investment or (ii) consisting of (A)an agreement to dispose of any property in a disposition permitted hereunder and/or (B)the pledge of cash or cash
equivalents as part of an escrow or similar arrangement required in any Disposition permitted hereunder;

(o) Liens on insurance policies and the proceeds thereof securing the financing of the premiums with respect thereto;

(p) receipt of progress payments and advances from customers in the ordinary course of business to the extent the same creates a Lien on the related inventory and
proceeds;

(q) Liens in the nature of the right of setoff in favor of counterparties to contractual agreements with the Corporation or any Subsidiary in the ordinary course of
business;

(r) normal and customary rights of setoff upon deposits of cash or cash equivalents in favor of banks and other depository institutions and Liens of a collecting bank
arising under the Uniform Commercial Code on checks in the course of collection;

(s) Liens securing obligations under a Permitted LC Facility; and
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(t)  other Liens securing obligations in an aggregate amount not to exceed ten million dollars ($10,000,000) at any time outstanding.
“Permitted Transaction” means:

(a)  transactions on terms, taken as a whole, not materially less favorable to the Corporation than would be obtainable in a comparable arm’s length transaction with
a Person that is not an Affiliate of the Corporation, as determined by the Board of Directors in good faith;

(b)  registered offerings and private placements by the Corporation of shares of Common Stock and/or Equity-Linked Securities, to the extent offered on the same
basis to Persons that are not Affiliates of the Corporation and the preemptive rights are provided to the Eligible Holders in accordance with Section 11 of this Certificate of

Designation and in accordance with any applicable registration rights agreement;

(c) transactions to the extent between or among (A)the Corporation and one or more of its Wholly Owned Subsidiaries or (B) Wholly Owned Subsidiaries of the
Corporation;

(d) director, trustee, officer, consultant and employee compensation (including bonuses) and other benefits (including pursuant to any employment agreement or
any retirement, health, stock option or other benefit plan), payments or loans (or cancellation of loans) to directors, trustees, officers, consultants and employees of the
Corporation or any of its Subsidiaries and indemnification arrangements, in each case, as determined in good faith by the Board of Directors or senior management of the
Corporation; and

(e)  transactions expressly permitted herein, including Permitted Investments;

(f)  existing transactions as of the Closing Date or any amendment, extension, renewal, modification or replacement of any such arrangement or agreement;

(g) the payment of customary fees and reasonable out-of-pocket costs to, and indemnities provided on behalf of, members of the board of directors (or similar
governing body), officers, employees, members of management, managers, consultants and independent contractors of the Corporation and/or any of its Subsidiaries in the
ordinary course of business;

(h)  the payment of reasonable out-of-pocket costs and expenses related to registration rights and indemnities provided to shareholders under any registration rights
or stockholders agreement and the existence or performance by the Corporation or any of its Subsidiaries of its obligations under any such registration rights or stockholders
agreement;

(i) transactions disclosed in the Corporation’s SEC Reports;

(j)  transactions in respect of the preemptive rights, including the issuance and holding of Preemptive Securities; and

(k) transactions with an aggregate annual consideration not exceeding two million dollars ($2,000,000).
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“Person” or “person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust, unincorporated
organization or government or other agency or political subdivision thereof. Any division or series of a limited liability company, limited partnership or trust will constitute a
separate “person” under this Certificate of Designation.

“Physical Certificate” means, if the Board of Directors has not provided by resolution that the Convertible Preferred Stock shall be uncertificated, any certificate (other
than an Electronic Certificate) evidencing any share(s) of Convertible Preferred Stock, which certificate is substantially in the form set forth in ExhibitA, registered in the name
of the Holder of such share(s) and duly executed by the Corporation and countersigned by the Transfer Agent.

“PIK Dividend” has the meaning set forth in Section 6(a)(i).

“Preemptive Rights Portion” has the meaning set forth in Section 11(b).

“Preemptive Securities” has the meaning set forth in Section 11(a).

“Publicly Disclosed” mean a communication calculated to reach the general public, such as a press release widely disseminated over a national wire service, a Form 8-
K or other filing with the U.S. Securities and Exchange Commission, or a public webcast presentation.

“Purchase Agreement” means that certain Securities Purchase Agreement, dated as of March29, 2026, by and between the Corporation and the Purchasers (as defined
therein), as the same may be amended or amended and restated from time to time, relating to the purchase of the Convertible Preferred Stock.

“Qualified Debt” has the meaning set forth in Section 11(a).

“Record Date” means, with respect to any dividend or distribution on, or issuance to holders of, Convertible Preferred Stock or Common Stock, the date fixed
(whether by applicable law, applicable provision of the Certificate of Incorporation or Bylaws, resolution of the Board of Directors or otherwise) to determine the Holders or
the holders of Common Stock, as applicable, that are entitled to such dividend, distribution or issuance.

“Redemption” has the meaning set forth in Section 8(a).

“Redemption Date” means the date fixed, pursuant to Section 8(c), for the settlement of the redemption of the Convertible Preferred Stock by the Corporation pursuant
to a Redemption.

“Redemption Notice” has the meaning set forth in Section §(e).

“Redemption Notice Date” means, with respect to a Redemption, the date on which the Corporation sends the Redemption Notice for such Redemption pursuant to
Section 8(e).

“Redemption Price” means the consideration payable by the Corporation to repurchase any Convertible Preferred Stock upon a Redemption, calculated pursuant to
Section 8(d).
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“Reference Property” has the meaning set forth in Section 14(j)(i).

“Reference Property Unit” has the meaning set forth in Section 14(j)(i).

“Registrar” has the meaning set forth in Section4(d)(i).

“Regular Dividend Payment Date” means, with respect to any share of Convertible Preferred Stock, March31 of each year, beginning on March31, 2027; provided,

“Regular Dividend Period” means, with respect each Regular Dividend Payment Date in respect of a PIK Dividend, the period commencing on (and including) the
immediately preceding the Regular Dividend Payment Date (or, in the case of the Regular Dividend Payment Date occurring on March31, 2027, the Closing Date) and ending
on (but excluding) such Regular Dividend Payment Date.

“Regular Dividend Rate” means five percent (5.0%) per annum; provided; that (A)if the Common Stock is not listed on a National Securities Exchange on or before
the date that is eighteen (18) months after the Closing Date, the Regular Dividend rate shall increase by two hundred (200) basis points per annum on such date and an
additional one hundred (100) basis points on each anniversary of such date thereafter and (B)beginning on the four (4)year anniversary of the Closing Date and on each
June 30, September30, December31 and March31 thereafter (each such date, a “Measurement Date”), (x)if the Minimum Financial Metrics are not satisfied as of the
applicable Measurement Date, the Regular Dividend Rate shall increase by two hundred (200) basis points for the period commencing on such Measurement Date and ending
on the day immediately preceding the next succeeding Measurement Date, and (y)if the Minimum Financial Metrics are satisfied as of the Measurement Date, in lieu of the
increase contemplated by clause (x), the Regular Dividend Rate shall increase by one hundred (100) basis points for the period commencing on such Measurement Date and
ending on the day immediately preceding the next succeeding Measurement Date, subject, in each case, to a maximum Regular Dividend rate of thirteen percent (13.0%) per
annum.

“Regular Dividends” has the meaning set forth in Section 6(a)(i).

“Repurchase Upon Fundamental Change” means the repurchase of any Convertible Preferred Stock by the Corporation pursuant to Section9.

“Restricted Stock Legend” means a legend substantially in the form set forth in ExhibitB.
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“Rule 144” means Rule 144 under the Securities Act (or any successor rulethereto), as the same may be amended from time to time.

“SEC Reports” means all reports, schedules, forms, statements and other documents required to be filed by the Corporation under the Securities Act and Exchange Act,
including pursuant to Section 13(a) or 15(d) thereof, filed on or before the date of the Purchase Agreement.

“Securities Act” means the U.S. Securities Act of 1933, as amended.
“Security” means any share of Convertible Preferred Stock or Conversion Share.
“Series A Director” has the meaning set forth in Section 10(b)(i).

“Share Agent” means the Transfer Agent or any Registrar, Paying Agent or Conversion Agent.

“Short Sales” has the meaning set forth in Section 12(e).

“Strategic Transaction” has the meaning set forth in Section 10(d)(i).

“Strategic Transaction Process” has the meaning set forth in Section 10(d)(i).

“Strategic Transaction Request” has the meaning set forth in Section 10(d)(i).

“Subsidiary” means, with respect to any Person: (a)any corporation, association or other business entity (other than a partnership or limited liability company) of
which more than fifty percent (50.0%) of the Voting Stock is owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of such Person;
and (b) any partnership or limited liability company where (x) more than fifty percent (50.0%) of the capital accounts, distribution rights, equity and voting interests, or of the
general and limited partnership interests, as applicable, of such partnership or limited liability company are owned or controlled, directly or indirectly, by such Person or one or
more of the other Subsidiaries of such Person, whether in the form of membership, general, special or limited partnership or limited liability company interests or otherwise, or
(y)such Person or any one or more of the other Subsidiaries of such Person is a controlling general partner or managing member of, or otherwise controls, such partnership or
limited liability company.
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“Successor Person” has the meaning set forth in Section 14(j)(iii).
“Takeout Fundamental Transaction” has the meaning set forth in Section 9(a).

“Term SOFR” means the forward-looking term rate based on the secured overnight financing rate as published by CME Group Benchmark Administration Limited (or
a successor administrator) and published on the applicable Bloomberg LP screen page(or such other commercially available source providing such quotations as may be
selected by the Corporation with the consent of the Majority Holders (not to be unreasonably withheld, conditioned or delayed)).

“Trading Day” means any day on which: (a)trading in the Common Stock generally occurs on the principal U.S. national or regional securities exchange on which the
Common Stock is then listed or, if the Common Stock is not then listed on a U.S. national or regional securities exchange, on the principal other market on which the Common
Stock is then traded; and (b) there is no Market Disruption Event. If the Common Stock is not so listed or traded, then “Trading Day” means a Business Day.

“Transfer Agent” means Broadridge Corporate Issuer Solutions or its successor.

“Transfer-Restricted Security” means any Security that constitutes a “restricted security” (as defined in Rule 144); provided, however, that such Security will cease to
be a Transfer-Restricted Security upon the earliest to occur of the following events:

(a)  such Security is sold or otherwise transferred to a Person (other than the Corporation or an affiliate of the Corporation (within the meaning of Rule 144))
pursuant to, and in accordance with the “plan of distribution” set forth in, a registration statement that was effective under the Securities Act and available for such sale or
transfer at the time of such sale or transfer;

(b)  such Security is sold or otherwise transferred to a Person (other than the Corporation or an affiliate (within the meaning of Rule 144) of the Corporation)
pursuant to, and in compliance with the applicable requirements of, Rule 144; or

(c)  (i)such Security is eligible for resale, by a Person that is not an affiliate (as such term is used for purposes of Rule 144) of the Corporation and that has not been
such an affiliate of the Corporation during the immediately preceding three (3) months, pursuant to Rule 144 without any limitations thereunder as to volume, manner of sale,
availability of current public information or notice; and (ii) the Corporation has received such certificates or other documentation or evidence as the Corporation and its counsel
may reasonably require to determine that the Holder, holder or beneficial owner of such Security has satisfied the applicable holding period requirement in respect of such
Security under Rule 144 and is not, and has not been during the immediately preceding three (3) months, such an affiliate of the Corporation.

25




“Treasury Regulations” means the final, temporary and, to the extent reliance thereupon is allowed, proposed United States Federal Income Tax Regulations
promulgated under the Code, as such Treasury Regulations may be amended from time to time.

“Voting Stock” of any Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of the board of directors or other
governing body of such Person; provided that with respect to a limited partnership or other entity that does not have a board of directors, Voting Stock means the Capital Stock
of the general partner of such limited partnership or other business entity with the ultimate authority to manage the business and operations of such Person. For the avoidance of
doubt, the Common Stock and the Convertible Preferred Stock constitute Voting Stock of the Corporation.

“Wholly Owned Subsidiary” of a Person means any Subsidiary of such Person all of the outstanding Capital Stock or other ownership interests of which (other than
directors’ qualifying shares) are owned by such Person or one or more Wholly Owned Subsidiaries of such Person.

Section3. Rules of Construction. For purposes of this Certificate of Designation:

(a)  “or” is not exclusive;

(b)  “including” means “including without limitation”;

(¢)  “will” expresses a command;

(d)  the “average” of a set of numerical values refers to the arithmetic average of such numerical values;

(e)  a merger involving, or a transfer of assets by, a limited liability company, limited partnership or trust will be deemed to include any division of or by, or an
allocation of assets to a series of, such limited liability company, limited partnership or trust, or any unwinding of any such division or allocation;

(f)  words in the singular include the plural and words in the plural include the singular, unless the context requires otherwise;

(g)  “herein,” “hereof” and other words of similar import refer to this Certificate of Designation as a whole and not to any particular Sectionor other subdivision of
this Certificate of Designation, unless the context requires otherwise;

(h)  references to currency mean the lawful currency of the United States of America, unless the context requires otherwise;

(i)  whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms; and

26




(j)  the exhibits, schedules and other attachments to this Certificate of Designation are deemed to form part of this Certificate of Designation.
Section4. Records; Registration.

(a)  Form, Dating and Denominations.

(i) Formand Date of Certificates Evidencing_Convertible Preferred Stock. Each Certificate evidencing any Convertible Preferred Stock will: (1)be
substantially in the form set forth in ExhibitA; (2)bear the legends required by Section4(e)or by any provision of the Bylaws or agreement to which the Holder of
such Certificate is a party or is otherwise bound and may bear notations, legends or endorsements required by the General Corporation Law of the State of Delaware,
any other applicable law or stock exchange rule or usage; and (3) be dated as of the date it is countersigned by the Transfer Agent.

(i)  Electronic Certificates; Physical Certificates. Provided that the Board of Directors has provided by resolution that the Convertible Preferred Stock shall
be uncertificated, the Convertible Preferred Stock will be originally issued initially in the form of one or more Electronic Certificates. Electronic Certificates may be
exchanged for Physical Certificates, and Physical Certificates may be exchanged for Electronic Certificates, upon request by the Holder thereof pursuant to customary
procedures, subject to Section4(f).

(i)  Electronic Certificates; Interpretation. For purposes of this Certificate of Designation: (1) each Electronic Certificate will be deemed to include the text
of the stock certificate set forth in ExhibitA; (2)any legend or other notation that is required to be included on a Certificate will be deemed to be affixed to any
Electronic Certificate notwithstanding that such Electronic Certificate may be in a form that does not permit affixing legends thereto; (3)any reference in this
Certificate of Designation to the “delivery” of any Electronic Certificate will be deemed to be satisfied upon the registration of the electronic book entry representing
such Electronic Certificate in the name of the applicable Holder; (4) upon satisfaction of any applicable requirements of the General Corporation Law of the State of
Delaware, the Certificate of Incorporation and the Bylaws of the Corporation, and any related requirements of the Transfer Agent, in each case for the issuance of
Convertible Preferred Stock in the form of one or more Electronic Certificates, such Electronic Certificates will be deemed to be executed by the Corporation and
countersigned by the Transfer Agent.

(iv)  No Bearer Certificates; Denominations. The Convertible Preferred Stock will be issued only in registered form and only in whole numbers of shares.

(v)  Registration Numbers. Each Certificate evidencing any share of Convertible Preferred Stock will bear a unique registration number that is not affixed
to any other Certificate evidencing any other then-outstanding shares of Convertible Preferred Stock.
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(b)  Execution, Countersignature and Delivery.

(i)  Due Execution by Corporation. At least two (2) duly authorized Officers will sign each Certificate evidencing any Convertible Preferred Stock on behalf
of the Corporation by manual, facsimile or electronic signature. The validity of any Convertible Preferred Stock will not be affected by the failure of any Officer
whose signature is on any Certificate evidencing such Convertible Preferred Stock to hold, at the time such Certificate is countersigned by the Transfer Agent, the
same or any other office at the Corporation.

(i)  Countersignature by Transfer Agent. No Certificate evidencing any share of Convertible Preferred Stock is valid until such Certificate is countersigned
by the Transfer Agent. Each Certificate will be deemed to be duly countersigned only when an authorized signatory of the Transfer Agent (or a duly appointed agent
thereof) signs (by manual, facsimile or electronic signature) the countersignature block set forth in such Certificate.

(c)  Method of Payment; Delay When Payment Date is Not a Business Day.

(i)  Method of Payment. The Corporation will pay (or cause the Paying Agent to pay) all cash amounts due with respect to any outstanding shares of
Convertible Preferred Stock, out of funds legally available therefor, as follows:

(A)  if the aggregate Accreted Value of the outstanding shares of Convertible Preferred Stock held by a Holder is at least five million
dollars ($5,000,000) (or such lower amount as the Corporation may choose in its sole and absolute discretion) and the Holder of such Convertible
Preferred Stock entitled to such cash amount has delivered to the Paying Agent, no later than the time set forth in the next sentence, a written request
to receive payment by wire transfer to an account of such Holder within the United States, by wire transfer of immediately available funds to such
account; and

(B) in all other cases, by check mailed to the address of such Holder set forth in the Register.

To be timely, such written request must be delivered no later than the Close of Business on the following date: (x) with respect to the payment of any declared Cash
Dividend due on a Dividend Payment Date for the Convertible Preferred Stock, the related Record Date; and (y) with respect to any other payment, the date that is
fifteen (15) calendar days immediately before the date such payment is due.

(i)  Delay of Payment when Payment Date is Not a Business Day. If the due date for a payment on any outstanding share of Convertible Preferred Stock as
provided in this Certificate of Designation is not a Business Day, then, notwithstanding anything to the contrary in this Certificate of Designation, such payment may
be made on the immediately following Business Day and no interest, dividend or other amount will accrue or accumulate on such payment as a result of the related
delay. Solely for purposes of the immediately preceding sentence, a day on which the applicable place of payment is authorized or required by applicable law or
executive order to close or be closed will be deemed not to be a “Business Day.”
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(d)  Transfer Agent, Registrar, Paying Agent and Conversion Agent.

(1)  Generally. The Corporation designates any office of the Transfer Agent in the continental United States, as an office or agency where Convertible
Preferred Stock may be presented for: (1)registration of transfer or for exchange (the “Registrar”); (2)payment (the “Paying Agent”); and (3)conversion (the
“Conversion Agent”). At all times when any shares of Convertible Preferred Stock are outstanding, the Corporation will maintain an office in the continental United
States constituting the Registrar, Paying Agent and Conversion Agent.

(ii)  Maintenance of the Register. The Corporation will keep, or cause there to be kept, a record (the “Register”) of the names and addresses of the Holders,
the number of shares of Convertible Preferred Stock held by each Holder and the transfer, exchange, repurchase, Redemption and conversion of the Convertible
Preferred Stock. Absent manifest error, the entries in the Register will be conclusive and the Corporation and the Transfer Agent may treat each Person whose name is
recorded as a Holder in the Register as a Holder for all purposes to the fullest extent permitted by applicable law. The Register will be in written form or kept on, or by
means of, or in the form of, any information storage device, method or one or more electronic networks or databases, provided that the records so kept can be
converted into clearly legible paper form within a reasonable time. The Corporation will promptly provide a copy of the Register to any Holder upon its written
demand.

(iii)  Subsequent Appointments. By notice to each Holder, the Corporation may, at any time, appoint any Person (including the Corporation or any
Subsidiary of the Corporation) to act as Registrar, Paying Agent or Conversion Agent.

(iv)  If the Corporation or any of its Subsidiaries acts as Paying Agent or Conversion Agent, then: (1)it will segregate for the benefit of the Holders all
money and other property held by it as Paying Agent or Conversion Agent; and (2)references in this Certificate of Designation to the Paying Agent or Conversion
Agent holding cash or other property, or to the delivery of cash or other property to the Paying Agent or Conversion Agent, in each case for payment or delivery to any
Holders or with respect to the Convertible Preferred Stock, will be deemed to refer to cash or other property so segregated, or to the segregation of such cash or other
property, respectively.

(e) Legends.
(i)  Restricted Stock Legend.
(1)  Each Certificate evidencing any share of Convertible Preferred Stock that is a Transfer-Restricted Security will bear the Restricted Stock

Legend.
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(2) If any share of Convertible Preferred Stock is issued in exchange for, in substitution of, or to effect a partial conversion of, any other
Section4(i), then the Certificate evidencing such share will bear the Restricted Stock Legend if the Certificate evidencing such old share(s) bore the Restricted
Stock Legend at the time of such exchange or substitution, or on the related Conversion Date with respect to such conversion, as applicable; provided,
however, that the Certificate evidencing such share need not bear the Restricted Stock Legend if such share does not constitute a Transfer-Restricted Security
immediately after such exchange or substitution, or as of such Conversion Date, as applicable.

(i)  Certificate of Designation Legend. Each Certificate evidencing any shares of Convertible Preferred Stock will also bear the Certificate of Designation
Legend.

(i)  Other Legends. Each Certificate evidencing any outstanding shares of Convertible Preferred Stock may bear any other legend or text, not inconsistent
with this Certificate of Designation, as may be required by applicable law or by any securities exchange or automated quotation system on which such Convertible
Preferred Stock is traded or quoted or as may be otherwise reasonably determined by the Corporation to be appropriate.

(iv)  Acknowledgement and Agreement by the Holders. A Holder’s acceptance of any Convertible Preferred Stock evidenced by a Certificate bearing any
legend required by this Section4(e) will constitute such Holder’s acknowledgement of, and agreement to comply with, the restrictions set forth in such legend.

(v)  Legends on Conversion Shares. Each Conversion Share will bear a legend substantially to the same effect as the Restricted Stock Legend if the
Convertible Preferred Stock upon the conversion of which such Conversion Share was issued was (or would have been had it not been converted) a Transfer-Restricted
Security at the time such Conversion Share was issued; provided, however, that such Conversion Share need not bear such a legend if the Corporation determines, in
its reasonable discretion, that such Conversion Share need not bear such a legend. Conversion Shares issued without a restrictive legend (and without being subject to
stop transfer or similar instructions) may be sold only pursuant to an effective and available registration statement under the Securities Act or pursuant to Rule 144,
and, if such Conversion Shares are sold pursuant to a registration statement, they may be sold only in compliance with the plan of distribution set forth therein, and
each Holder, by virtue of acquiring and/or holding, Conversion Shares shall be deemed to have acknowledged and agreed to the foregoing. The Corporation and its
counsel and the Transfer Agent shall be entitled to rely on the foregoing undertakings in issuing instructions letters and 