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i

RESTATED ARTICLES OF INCORPORATION o
. or oy
EXCALIRUR ELECTRONICS, INC,
<
Excolibur Electronics, Inc., a corporation organized and existing under and by‘-g
provisions of the Florida Business Corpomtion Act (the “FBCA™),

-
DOES HEREBY CERTIFY:

!
19
[AA

e lna!
FIRST: Thar the name of this corporation is Excalibur Electronics, Inc. and that thiﬁ‘cozpumtian
was originally incorporated pursuant to the FBCA on April 27, 1992 under the name Excalibur Elcctronics, Inc.

SECOND: Thst the Doard of Directors duly adopted resolutions proposing 1o amend and resiate
the Articles of Incorporation of this corporation, declaring said amendment and reswstement to be advisable and in

the best interesis of this corporation and its shareholders, and authorizing the appropriate ollicers of this carparation
to solicit the consent of the sharcholders therefor, which resolution setting forth the proposed amendment and
restatement Is as follows:

RESOLVED, that the Articles of Incorporation of this corporation be amended and restated in its
cnlirety a.i'_{b”anw; - e

4

ARTICLEL

The name of this corporation is Excalibur Electronics, Inc,

ARTICLETI

The address of the registered ofTice of this comoration in the State of Florida is 9700 So_uth'Diiig '
Highway, Suite 1030, in the City of Miami, County of Miami-Dade. The name of its registered agent-at’ such -
nddress is Myron M. Samole. ) R

ARTICLE III
The noture of the business or purposes to be conducted or promoted is to engage io any lpw[ui'ﬁi:l
or aclivity for which corporations may be organized under the FBCA.
ARTICLE IV

A

. Autherization of Stack. This corporation is authorized 1o issue two clnzses of stock to be

designated, respectively, common stock and prefared stock, The total number of shares that this corporation is

authorized 10 issue is 31,025, The total number of shares of commen stock authorized to be issued is 25,000, par
volue $0.01 per share (the “Common Stock™). The total mumber of shares of preferred siock authorized to be issued

iss 6.?{25. par value $0.01 per share (the “Prefcrred Stock™), all of which shores are desipnated as “Series A Preferred
tock™,

B.

- Rights, Prefencyces and Restrictions of Preferred Stock. The rights, preferences, privileges
and restrictions pranled to and imposed on the Preferrad Stock are as set forth below in this Article IV(B).

{O1135998;1)
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1. Dividend Provisians. All dividends or distributians shall be distributed among all
holders of Common Stock and Preferred Stock in proportian to the number of shares of Common Stock that would
be held by each such holder if all shnres of Preferred Stock were converted to Common Stock at the then cffective

Converzion Price (a3 hereinnfier defined).

2. Liquidation Preference.

(a) In the event of any Liquidation Event (as defined below), either voluntary
ot involuntary, the holders of each series of Preferred Stock shall be cntivled to receive, prior and in prefercoce 1o
amy distribution of the procceds of such Liquidation Event (the “Proceeds™) to the holders of Common Stock by
teason of their ownership thereof, an amount per share equal to the greater of (i) the sum of the applicable Original
lssue Price (ns definced below) for such series of Proferred Stock, plus declared but unpaid dividends on such share
and (ii) the amount determined to be payable on an as converted basis calculnted in nccordanee with Seetion 2(b) of
this Article IV (“Ligquidation Preference). If, upon the oceutrence of such event, the Procecds thus distributed
among the holders of the Preferred Stock shall be insulficient to permit the payment lo such holders of the full
aforesaid preferential amounts, then the entire Proceeds legally available for distribution shall be distributed ratably
nmong the holders of the Preferred Stock in proportion to the full prefarential amount that ench such holder is
otherwise entitled to receive under this subsection (p). For purposes of these Restated Articles of Incorporation,
“Original Issue Price’” shall mean $1,000 per share for each share of the Series A Preferred Stock (each ag adjusted
for any swck splits, stock dividends, combinations, subdivisions, recapitalizations or the like wn.ll respect (o Euch
series of Preferred Stock). . ORI
L)) Pursuant to Scction 2(a) nbave, for purposes of determining the amount
each holder of shares of Preferred Stock is entitled to receive with respect to a Liquidation Event) cach such holder -
of ghares of n series of Preferred Stock shall be desmed, for purposes of any such dctermination ‘Gnly, to have
converted (regardiess of whether such iolder nctually converted) such holder’s shares of such series into shares of
Comimon Stock immediately prior to the Liquidation Event if, as a result of an actual converiion; 'such holder
 would receive, in the aggregate, A0 amount greater than the amount that would be distributed to such holder if such
holder did not convert such series of Preferred Stock into -shares of Common Stock. If any sich huldcr shall be _
" deemed to have converted (repardless of whether such holder nctually converted) shares of Prcﬁ:m:d Stock into ©
Common Stock pursuant to this pamgraph, then such holder shall not be entitled to receive any distibution
{including any distribulion pursuant to Section 2(a)) that would otherwise be made 1o bolders of Preferred Stm:k
that have not converied (or have nol been deemcd to hove converted) into shares of Commeon Stock.

(o) Upon cumplctiml of the distribution of the Liquidation Praference to
holders of the Proferred Stock, all of the remaining Procceds available for distribution to shareholders shall be
distributed amany (he holders of Common Stock pro rata based on the number of shares of Cotmmon Stock held by
each {or, in the case of o Liguidation Event o¢curring pursuant to Section 2(d)iXC) below, based on the number of
shares of Common Stock sold by cach in connection with such Liquidation Event), and no [urther distribution will
be made 1o holders of the Preferred Stock (nor shall any sharc of Prefirred Stock which had the right to recaive
such Liquidation Prefcrence be permitted therealier to exercise its Conversion Rights (defincd below)).

n (i) For purposcs of this Section 2, a “Liguidation Event” shall include
(A) the closing of the sale, trans[et, license or other disposition of all or substantially all of this corporation’s assets,
(B) the consmmnmation of the merger or consolidation of this corporation with or into another entity (except a
merger or ennsolidation in which the holders of capital stock of this corporation immediately prior to such merger
or consolidation continue to hold at least 50% of the voting power of the capital stock of this corporation or the
surviving or acquiring cntxty), (C) the closing of the transfer (whether by merper, consolidation or otherwise), in
one trnsaction or a series of related transactions, to a person or group of affiliated persons (other than (i) en
underwriter of this corpomtion’s securities or (i) PBC Fxenlibur Holdings, LLC and/or one or morc of such
enlity’s afiilialcd entities), of this corporation’s securities if, afier such closing, such petson or group of offilinted
persans would hold 50% or more of the outstanding voting stock of this corporation (or the surviving or acquiting
entity), or (D) a liquidation, dissolution or winding up of this corporation. The trentment of any particular
wransaction or scries of related transactions as a Liguidation Event mny be waived by the vote or written consent of

|Q@1135598.3) 2
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the holders of a majority of the outstanding Preferred Stock (voting together ns a single class and not as epamnte

series, and on an as-converted basis).

(i) In any Liquidation Event, if Proceeds received by this corporation
or its aharchulders is other than cash, its value will be deemed its fair market valve. Any securities shall be valued

as follows:

(A) Sccurities not subject to investment letter or ather simitar
resirictions on free marketability covered by (B) beiow:

()] I ttaded on a securities cxchange or through the
Nasdag National Market, the value shall be deemed to be the average of the closing prices of the securities on such
cxchange ar system over the twenty (20) uading-day period ending thres (3) trading days prior to the closing of the
Liguidation Bvenit;

2 If actively traded over-the-counter, the valuc shall

bo deemed to be the avernpe of the closing bid or sale prices (whichever i3 gpplicable) aver the twenty (20) -

trading-dny pcnud c.ndmg thmc (3) tradinp days prior lo the clusmg of the Liquxdntmn Event; and

@ IF there is no active public market, the value shall

be the fair markc: vnluc thercol, as mutually and reasonably determined by this corporalion ‘and ‘mn independent -
accounting or financial {itin cnpaged by Lhe bonrd of ditectors of the corporation whick accouuu.ng ar I' nnnmnl firm

has no material r:lntxonslup with any shareholder of this corpomuun ("Independcnl Advisor”). ’

" H (B) 'I'hc ‘method’ of valu.mon of securitics Sub_]e(:l (]

mv:slmcm !em:r or other restrictions on free marketability {other than restrictions arising solely by virtue of a

shareholder’s status as an affiliste or former affilinte).shall be'to make an appropriate discount from thie matket
value dotermined as above in (A) (1), (2) or (3) to reficct the approxmwlc fair market value Lh::rcut ns mutually and
reasonably. determmcd by this corporation and the Indcpendent Adwsor ' : bl .

’ (C). The [oregoing mcthods for valuing non-cash cnns:dmhun
o be d:smbut:,d in connccuon with a-Liquidation Event shall, upon approval of the dcﬁmuve agreements
governinpg a Liquidation Event by all of the shareholders. of the cnrparuuun, voting ag a group, be supcrscd:d by
any determination of such value set fonh in the definkive agreements governing such Liquidation Event. :

(i)  In the cvenr the requirements of this Section 2 are not complied
with, this eorporation shall forthwith either:

(A) cause the closing of such Liquidation Event to be
postponed until such time as the requirements of thia Section 2 have been complied witb; or

(B) cancel such transaction, in which eveut the rights,
preferences and privileges of the holders of the Preferred Stock shall rovert to and be the same as such rights,
Ercfw;nces and privileges existing immediately prior to the date of the first potice referred to in subsection 2(d)(iv)

creo

' (iv) This corporation shall give cach holder of record of Preferred
Stock written notice of such impending Liquidation Event not later than twenty (20) days prior to the shareholders’
mecting called to approve such trangaction, or twenty (20) days prior 10 the closing of such transaction, whichever
is carlier, and sholl also natify such holders in writing of the final approval of such transaction. The first of such
notices shall deseribe the material terms and conditions of the impending transaction and the provisions of this
Section 2, and this corporation shall therenfter give such holders prompt notice of nny material changes. Thu
transaction shall in no cvent take place sooner than twenty (20) days after this carporation has given the first notice
provided for herein or sooner than ten (10) days afier this corporation has given notice of any material changes
provided for herein; provided, however, that subject to compliance with the FBCA such perieds may be shortened

[O1135998;3) ‘ 3
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or wnived upon the written consent of the holders of Preferred Stock that represent at least a majority of the voting
power of all then ouistanding shares of such Preferred Stock (voling 1ogether as a single class and not as separate

scries, and on an as-converted basis).

3. Redemplion. The Preferred Stock is not redeemable at the option of the holder.

4, Conversion. The holders of the Preferred Sieck shall have conversion rights as
follows (the “Conversion Rights™):

{n) Right ip Comvert.  Each share of Preferred Stock shall be nnnvcmb!a. ot
the option of the holder thereof, aL any time nfter the date of issuance of such share, at the office of this corporation
or any transfer agent for such stock, into such number of fully paid and nonassessublc shares of Common Stock as
is determined by dividing the nppllcnh]c Origuml Issue Price for such series by the applicable conversion price for
such serics {the conversion price for a series of Preferred Stock inte Common Stock is refomed to hesein as the
“Conversion Price” for such series), determined s hereaficr provided, in effect on the datc the certificate is
surrendered for conversion. The initinl Conversion Price per shaee for ench series of Prefored Stock shall be the
Original Issue Price: applicable to such scries; provided, however, that the Conversion Price for the Preferred Stock
shull be subject to adjustrment as get forth in subs::cuun 4(d).

()] Automatic Conversion. Each shnre of Preferred Stock shall uutomut:cnlly
be converted inio’ shares of Common Stock at the Conversion Price at the time in effect for such series‘of Pr:tern:d '
_.Stock immedintely upon the earlicr of (i) this corporation’s-sale of ‘its Common Stock in a“firm’ commnmcnt
underwritten public olfcring on the New York Stock Exchange, the Amcrican Stock Exchnnge or “Nasday Natmnal
Market pursuant ip a registration statement oo Form S-1 or Foom §B-2 under the Securities: Act of 1933, as
amended, the public offering price of which was not less than $3,000 per share (os adjusted for any stock splits,
stock dividends, combinations, subdivisions, recapitalizations or- the-like) and $25,000,000 ‘the’ nggfcg'ue @
“‘Qualitied Public:Offering™) or (ii) the dato spemﬂerl by written consent’ or apreement of the hoIder’.-s ‘ol mn]onty
of the then outstanding sharcs of Pre[‘crn:d Stock {voting lol.,.cthc.r as a smglc chss and not as scpﬂmre series; and ¢ on
an as-cofiverted basig). - RO EEO

: (c) me “Before any holder of Proferred Stock shall be
mhl.lud to volunl.mly convert the same into shares of Common Stock, he or she shall surrender thi ccrliﬁnatc or '
certificates therefor, duly endorsed, at the office of this eotporation-or of any. transfer ngent for the Prei'crrcd Stock,
and shal! give written notice to this cozpomnon at its principal corparate ofTice, of the election to convert tho samie
and chall state therein the name or names in which the centificate or cenificates for shares of Common Stock are to
be issued. This corporation shall, as soon as practicable thereafter, issuc and deliver at such office to such holder of
Preforred Siack, or to the numines or nominees of such holder, o certifiente or certificates for the number of shares
of Common Stock t» which such holder shall be cntitied as aforessid. Such conversion shall be deemed to have
been made immediately prior te the close of business on the date of such surrender of the shares of Prefemred Stock
to be converted, and the person or persons entitled to receive the shares of Common Stock issuable upon such
conversion shall be treated for all purposes os the recotd holder ar holders of such shares of Camimon Stock as of
such date. If the conversion i3 in connection with an underwritten offering of securities registercd pursuant to the
Sccurities Act of 1933, as amended, the conversion may, at the option of any holder tendering Preferred Stock for
convetsion, be conditioned upon the closing with the underwriters of the sale of securities pursuant to such oflcring,
in which event the persons ¢ntitled to reccive the Common Stock upon convergion of the Preferred Stock shall not
be deemed 1o have converted such Preferred Stock umiil immediaicly prior to the closing ol such sale of sceurities.
If the conversion is in connection with Aulomatic Conversion provisions of subsection 4(b)(il} above, such
conversion shall be deemed to have been mnde on the conversion date described in the sharcholder consent
approving such conversion, and the persons entitled to receive shares of Common Stock issuable upon such
conversion shall be treated for all purposcs as the record holders of such shares of Common Stock as of such date,

() version Pries Adjustments of Prefi for_Cariain Dilutive

Issuances, Splits and Combinations. The Conv:rs:on Price of the Prcf‘cm:d Stock ghall be subject (o adjustment
{torn time to timc as follows:

(011359583} ’ 4
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(i (A) If this corporation shall issute, on or nfter the date upon which
these Restated Asticles of Incorporation are accepted for filing by the Secretary of Staie of the State ol Florida (the
“Filing Date™), any Additional Stock (as deflined below) without consideration or for a consideration per share less
than the Conversion Price applicable o a scrics of Preferrad Stock in effect immediatcly priar to the issuance of
such Additional Stock, the Conversion I'rice for such serics in effect immediately prior to each such issuance shall
[orthwith (except as otherwise provided in this clause ({)) be adiusted to a price dotermined by multiplying such
Conversion Price by a fraction, the numerator of which shall be the number of shares of Common Siock
Outstanding (as defined below) immediately prior to such issuance plus the number of shares of Common Stock
that the aggregate considerntion reccived by this corpomtion for such issuance wonld purchase at such Conversion
Prico; and the denominotor of which shall be the number of shares of Common Stock Outstanding (a3 delined
below) immediately prior to such issuance plug the number of shores of such Additional Stock. For purpascs of this
Section 4(d)(i)(A), the term “Common Stock Outstanding” shall mean and include the following: (1) outstanding
Common Slock, (2) Common Stock issuable upon conversion of sulstanding Preferred Stock, {3) Common Stock
issuable upon cacreise of outslanding stock aptions and (4) Common Stock issuable upon exercise (and, in the case

. of warmmts to purchase Preferred Stock, conversion) of outstanding warrants. Shares described in (1) through (4)
nbove shall be included whether vested or unvested, whether contingent or non-contingent and whether exercisable
ar not yet exercisahle,

(B No adjustment of the Conversion Price for the Prefemmed
.Stock shall be made in an amount Jess than one cent per share, provided that any. adjustments that are not required -
‘to bo made by reason of this sentence shall be carricd forward and shall be either taken inta'‘accoust’ in any
-subsequent adjusiment made prior to three (3) years from the date of the. cvent giving rise (o the '1d_:ustmcm h:mg

. carrded forward,ror shall be made at the end of thice (3) years from the date of the event’ L,wmg "Fise 10 thc

adjustmerit. being carried forward. Except to the linited extent provided for in subsections (E)(3) ‘and*(E)(4); na~

s ; ad_]u.stmcnt of. such Conversion Price pursunnt to this subsection 4(d)(i} shall-bhave the. elfcel. @ of’ mcrenslng Lhc
\ Cnnversmn Pru:c nbnve thc Conversion Price in q.ffect unmedlalcly prior to-such ndjuslmcnt o

S : (C] In the case of the'i 1ssuancu of Addlt{nnal Stm:k for cash,
lhc consxdcmtlon shn]l bc deemed to be the amaunt of cash paid. 1hc.fcfor before deductiny nny reasonable

RS

£ Nl

PR ' (D) In thc case of the issuance of the: Additional Stock for a

o ‘consideration‘in whclc or in p.m other than cash,-the consideration other than eash shall be decmed o be the fair

murket value thereof as determined by the Board of Directors and an Independcnt Advisor, irrespective of any
accounting treatment.

E) In the casc of the issuance of options to purchase or rights
to subscribe for Common Stock, securities by their terms convertible into or exchangeable for Common Stock or
options to purchase or rights to subsecribe for such convertible or exchanpgeable sccurities, the following provisions
shall apply for purposes of determining the number of sharcs of Additional Stock issued and the consideration paid
therefor:

[45] The angprepate maximum pumber of shares of
Common Stack deliverable upon exercise (assuming the satisfaction of any conditions to exercisability, including
without limitation, the passage of time, but without taking into pecount potential antidilution adjustments) of such
options to purchasc or rights to subscribe for Common Stock shall be deemed 10 have been issued at the time such
options or rights were issued and for a consideration equal to the consideration (determined in the manner provided
in subscctions 4(d)(i)}(C) and (d)((XD)), if any, reccived by this corporation upon the issuance of such options or
rights plus the minimum exercise price provided in such options or rights (without taking into account potential
antidilution adjusiments) for the Common Stock covered thereby.

(2) The aggregate maximum number of shares of
Common Stock deliverable upon convetsion of, or in exchaoge (assuminy the satisfaction of any conditions to

{01135598:3) 5
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convertibility or exchangeability, including, without limitation, the passage of time, but withowt inking into account
potential .antdilution adjustments) for, any such convertible or exchatgeable securities or upon the exercise of
options 1o purchase or rights 1o subscribe for such convertible or exchanpeable sccurities and subsequent
conversion or exchangc thereof shall be deemed to have been issued at the time such secut{lies wers issued or such
options or rfights were issued and for a consideration equal to the consideration, if any, received by this corpotation
for any such securities and related options or rights (exeluding any cash received on account of accrued inierest or
accrued dividends), plus the minimum additional consideration, il any, o be received by this corporation (without
taking into account potential antidilution adjustments) upon the conversion or eaxchange of such sccurities or the
exercise of any rcinted options or rights (the consideration in each case to be determined in the manner provided in

subseclions 4(d)(i)(C) and ()EHD).

3) In the event of ony change in the number of shares
of Common Stock deliverable or in the consideration payable to this corpomtion upon exercise of such options or
riphts or upon conversion of or in exchonge for such convertible or exchangeahle sccurities, the Conversion Price
of the Prefcrred Stock, to the cxtent in any way affected by or computed using such aptions, rights or securities,
shall be recomputed (o reflect such change, but no further adjustment shall be made for the actual isswance of
Common Stock or any payment of such considemation upon the exercise of sy such opuona or rights or the
conversion or exchanpe of such securliies,

~ {(4) . Upon the expiration of any such options or rights,
lhu termination of any such riphts to convert or exchange or the expiration of any options or rights refated to such

~'.. +. convertible or. exchangeable sccurities, the Conversion -Price of the Preferred Stock, 10 the® =xtent ifn any ‘way ©

. alfected by or computed using such options, rights or securities. or options or righs related (o such'§ secutitics, shall
. be recomputed 1o reflect the issuance of only ‘the number of shates.of Common Stock (and conv:mble or

. cxchnngenblc secuttics that remoin in effect) actually issued upon the exercise of such options-or nghts, upnn lhe o

_ conversion or cxchnngc of such gecurities or upon t.hc excreise oI' the optmm ar nghts rchlcd to such sccunnes

‘ (5) The number of shares of Additional Stock deemed-
1ssued and the cunmdcmlmn deemed paid therefor pursuant to ' subsections 4(d)ENEXL) and (2) shall be
nppropmtuly adjusied to reflect sny chnnge, :mmmuon or expitation of thc Lypo dcscnbcd in e1t11cr

<

. subsection 4(d)(1)(1:)(3) or (4). oo ‘ PN

' ‘ in "Add:t:onal Stock” - shall meari any: shares of Common Stogk
1ssued (cr decmr:.d io hnw: been issued pursuant to subsection 4(d)()(E)) by this corporation on‘or after the hlmg ’
Date other than: )

(A) Common Stock issued pursnant to a transaction described
in subsection 4(d)(jif) hersof;

(B) [RESERVED];

) Common Stock issued pursuant to 8 Qualified Public
Oflering;

{D) Common Stock issued pursuant to the conversion or
~ exercisc of cnnvmiblc or exercisable securities outstanding on the Tiling Date;

(L) Common Stock issued in connection with a bonn fide
business acquisition ol or by this corporation, whethcr by merger, consolidation, sale of asscts, sale or exchange of
stock or otherwise, approved by the vote or written consent of the holders of o majority of the outstanding Preferred
Stoek;

(3] Common Stack issued or destned issued pursuant to
subsection 4(d)(I(E) as a result of a decrease in the Conversion Price of any setics of Preferred Stock resulting
from the operotion of Section 4td); or

{01 135994:3) [
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Q) Common Stock that is issucd with the unanimous approval
of the Board of Directors of this corporation, so long as the Board specifically states that it shall not be Additional
Stock and so long as such issuancc is also approved by the vole or writtcn consent of the holders of a majority of
the then-outstanding Preferred Stock.

(i}  In the event this corpomtion should at any time or from {imo to
time afier the Filing Date [ix a recond date for the effectuntion of a split or subdivigion of the outstanding shares of
Common Stock or the detcrminntion of holders of Common Stock entitled lo receive a dividend or other
distribution poyable in odditionud shares of Common Stock or other securities or riphts convenible int, or entitling
the holder thereof to receive directly or indirectly, additional shares of Common Stock (hereinafler referred 1o as
“Common Stock Equivalents™) without payment of any consideration by such holder for the additional shares of
Common Stock or the Common Stock Equivalents (including the additiona! shares of Common Stock issuable upon
conversion or exercise thereof), then, as af such record date {or the date of such dividend distribution, split or
subdivision if no record date is fixed), the Conversion Price of the Preferred Stock shall be approprintely decreased
50 that the number of shares of Common Stock issuable on conversion of each share of such series shall be
increased in proportion to such increase of the aggregate of shares af Common Stock outstanding and those issunble
with respect to such Common Stock Equivalents with the number of shares issuable with respect to Common Stock
Equivalents determined from time to time in the manner provided for decmed issuances in subsection 4(d)(i)(E).

. (iv}) 1f the number of shatres of Common Stock outsmndmg at any time
-aﬂcr the Filinp Date is decreased by a combination of the cutstanding shares of Common Stock, thén, following the - =

record date of such combination, the Conversion Price for the Preferred Stock shall be nppmpriatcly incréased 50 '

that the nurnber, of shares of Common Stock issuable on conversion uI' mch shore of such-series shnll be: decrmsct.l

: .fn propomon to.such devrease in outstanding shares. - RS " .

Loaente T . L

-

H

. : (e) Other Dmlnhuuons‘: ln the event this corporation shall du:.lnre a
dnstnbuuon payablc in securities of other persons, evidences of indebtedness issued by this corporition or other
.. Dersons, assets (excluding ensh dividends) or options or riphts not.referred lo in subsection 4(d)(iti),then, in each
_such easc.for the purpose of this subsection 4(c), the holders. of the -Preferred Stock shail be’entitled 1o a
) pmpemomla -share of any such distribution as though they were the holders of the number of shares of°Cominon
Stock of this compotation into which their shares of Preferred Stock are convertible as of the rccord date: fixed for
the detcrmination of the holders of Common Stock of this corpomuun enmlud 10 receive such distribution. -
o : ' 13 Eﬂnnghzatmm lf at nny lime or from time 1o time lhcrc sha]l bea
rccupzmhznuon o[’thc Com.mon Stock (othar than a subdivision, combination or merper or sale of asscts transaction
provided for elsewhere in this Section 4 or in Section 2) provision shall be made so that the holders of the Preferred
Slock shall thereafter be cnitled to receive npon conversion ol the Preferred Stack the number of ghares of stock or
ather securitics or property of this corporation ar atherwisc, to which a holder of Comsmon Stock deliverable upon
eofiversion would have been entitled on such recapitalization. In any such case, appropriate adjustment shall be
made in the application of the provisions of this Sectivn 4 with respect to the rights of the holders of the Prcferred
Stock after the rccopitalization to the end that the provisions of this Section 4 (including adjustment of the
Conversion Price then in effect and the number of shares purchasable upon conversion of the Preferred Stock) shall
be applicable after that event as nearly equivalently as mny be practieable.

NERRCT

@ No Tmpaiggent- This corporation will not, without the appropriate vote of
the shareholders under the FBCA or Section 6 of this Article IV{B), by amendment of its Anicles of Incorporation
or through any reorganization, recapitalization, transfer of assets, consolidation, merger, disselution, issue or sale of
securities or any other voluntary action, avoid or seek 10 avoid the observance or performance of any of the terms to
be observed or performed hercunder by this corporation, but will at all times in good Faith assist in the carrying out
of all the provisions of this Section 4 and in the taking ol all such action as may be necessary or appropriate in order
to protect the Conversion Rights of the holders of the Profemred Stock agninst impairment.

{01 £359903) 7



00T 1741 CARLTON FIELDS P, 009/014

(h) ionnl Shares and Certificate as to Adjustments.

(i) No fractional shares shall be issued upon the conversion of any
share or shares of the Preferred Stock and the apgregate number of shares of Common Stock to be issued to
particular shareholders shall be rounded down to the nearest whole share and the corporation shall pay in cash the
fair market value of any Gactional shares (as determined in aceordance with Section 2(d)(ii) of this Article TV),
Whether or nat fractional sharcs would be issuable upon such ¢onversion shall be determined on the basis of the
total number of shares of Preferred Stock the holder is at the time converting into Common Stock and the number
of shares of Common Stock issucble vpon such conversion,

(i) Upon the occurrence of each adjustment or readjustment of the
Conversion Price pursuant to this Section 4, this corporation, at its cxpease, sball promptly computc such
adjustment or readjustment in accordance with the terms hereof and prepare and fumish to each holder of Preferred
Stock a ecrtificate setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. This corporation shall, upon the written request at any time of any holder of
Preferred Stock, furnish or cause to be furnished to such holder n like certificate setting forth (A) such adjustment
and readjustment, (B) the Convetsion Price for such series of Preferred Stock at the time in elfect, and (C) the
number of shares of Commeon Stock and the amount, If any, of other property that at the time would bc recr:wcd
upon the conversion of a share of 'referred Stock.

RO () Notices of Record Date. In the cw:nl ol any taking by this norporauun ofa - -
record of thc holders of any clnss of securities for the purpose of determining the helders thereof who are entitled to -
receive any dividend (other than a cash dividend) or other distribution, this corporation shall mail té coch holder of -
Preferred.Stack, at least ten (10) days prior to the date specified therein, a notice specifying the dute on which any -
such record is 10 be taken for the purpose of such dividend or distribution, and the amount and- chnractc-r ol‘ such S
dividend or dlsmbutwn Co C . :

. i
N A S

E&éﬂlﬂl}ﬂn Qf' Stock Tssuoble Unon Cnnvm{g This cnrporauon sh'lll nl.

all times. rcscnrc and keep available out of its authorized but unissued shares of Common Stock, solcly for the=- -
purpose of effecting the conversion of the shares of the Preferred Stock, stch number of its shares of Common
Stock as shall. from time to lime be sufficient 1o cffcct the conversion of all outstanding shares Df the: Prel'errcd
Stock; and if at any time the number of nuthorized but unissued sharcs of Common Stock shall not be sulficicnt fo

effect the conversion of all then outstanding shares of the Preferred Stock, in addilion to such other remedies as

shall be available tothe holder of such Preferred Stock, this corporation will take such curpnmtc nclion as may, in

the opinion of its counsel, be necessary o increase its authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient for such purposcs, including, without limitation, engaging in best efTorts to
obtain the requisite shareholder approval of any nocessary amendment to these Restated Articles of Incorporation.

k) Natices. Any notice rcqmrcd by the prousmns of this Scction 4 to be
given to the holders of shares of Preferred Stock shall be deemed given il deposited in the United States mail,
postagc prepaid, and nddressed (0 ¢ach holder of record at his address appearing on the books of this corporation.

(0 W-uver of Adjustment to Conversiop Price. Notwithstanding anything

herein to the contrary, any downward adjustment o[ the Conversion Price of any series of Preferred Stock may be
waived, either prospectively or retronctively and either generally or in a particular instance, by the consent or votc
of the holders of a majority of the outstanding shares of Prefarred Stock. Any such waiver shall bind all future
holders of shares of such series of Preferred Stock. .

5. Voting Rights. The holder of each share of Preftrred Stock shall have the right to
ane vole for each share of Common Stock into which such Preferred Stock could then be converted, and with
respect 1o such vote, such holder shall have full voting rights and powers equal to the voling rights and powers of
the holders of Commen Stock, and shall be cntitled, notwithstanding any provision hercof, to notlee of any
shareholders’ meeting in nccordance with the Bylaws of this corparation, and shall be entitled to vate, together with
holders of Common Stock, with respect to any matter or question upon which holders of Commen Stock have the
right to vole pursuant to these Articles of Incorporation, applicable Inw or atherwise. Froctional votes shall not,

{O1135598;3) 8
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however, be permitted and any fractional vating rights available on an as-converted basis (afier appregating all
ghares into which shares of Series A Prefetred Stock held by cach holder could be converted) shall be rounded to

the nearest whole number (with one-half being rounded upward).

6. Protective Provisions. So long as at least 1,000 shares of Serics A Preferred Stock
are outstanding, this corporadon shall not, nor shall it permit any of its subsidinrics to (by amendment, merper,
consolidation or otherwise), without [irst obtaining the approval (by vote or written consent, as provided by law) of
the holders of at least a majority of the then-outstanding shares of Preferred Stock:

{n) consummate or agree to consummate a Liquidation Event of this
corporation or public ollering of the securities of this comoration, or any such evenl with respect to any subsidinry
of this corporation;

(b) materially alter or change the rights, preferences or privileges of the shares
of Preferred Stock so as to affect adversely or hnrm the interests of the shares;

(c) incrense ot decrease {other than by redemption or conversion) the total
number of authorized shares of Preferred Stock;

{d) authotize or {ssue, or ablignte itsclf to issue, any equity sccuﬂly (mcludmg
any other secunly convr.mblc into or exercisable for any such cquity scourity); ‘

{e) redeem purchusc or otherwise ncquu'e [nr pay inte or sct ns:dc fur
sinking tu.nd for such purpase) any share or shares of Preforred Stock or Common Stock; . N

(f) enter into any transuction o series of mmacuons not existing on thc date -
hercof, or nmend any transactiots or series of transactions, in each case, with any of the corporation's shareholders,
dircetors, officers or affiliates or any immedjate faxmly members thereof (other than the cmpomuuns d|rec1 or -,
indirect subsndtanc;), e oo ‘ . .

() amend this corporation’s Articles ol Incorporation or Bylaws; R

. {h) teclassify, or obligate itsell to reclassify, any class or series of shrm:s into -
securities having pr:fcrcncc or being on a parity with the Prelerred Stock in any respect: \

. (i) declare or pay any dividend or make any other distribution ot shares of
capital stock of this corporation;

03] commmence or scttle any material ltigntion involving this corporation
which arises outside the ordinary course of business;

(k) materially change the nature of this corporation's busincss:

) enter into any sale or license ‘with any third party of any materal
intellectual property, any material product or any material technology of this corporation, other than in the ordinary
course of business;

(m) farm, nequire, or contribule capital or other assets to any subsidiary, joint
v du wllas wality, sucl ol iis corputndon owns vr comrols more Yian Y pacent (dU%) ol the enquity
sccurities of such cality;

(n) consurnmate Qr agree (o consummale any acqulsmon (by assct ar stock

purchase, merger, or otherwise) or series ol related acquisitions or investment or series of related investments with
an aggregate value in excoss of $200,000;

{Q11335998:3}) 9
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(o) incur indebtedness and/or copitnlized lease oblipations in an agpregate
amount which is more than $250,000 in excess of the aggregale amount of indebtedness ond capitzlized lease
obligations existing on the date hereaof’ or

{3)] guarantee any obligation(s), in an aggregate amount in excesas of $100,000,
of any Person other than this corporation or any of its subsidiaries,

7. Status of Canverted Stack, In the event any shares of Preferred Stock shall be
convernted pursuant Lo Seetion 4 hereof, the shares go converted shall be cancelled and shall not be issuable by this
corporation. The Restated Articles of Incorporation of this corpomtion shall be apprapriately amended to effect the
corresponding reduction in this corporalion’s autharized capital stock.

C. Common Stock. The rights, preferences, privileges and restrictions pranted to ond impased
on the Common Stock are as set forth below in this Article TV(C).

1. Dividend Rights. Subject to the prior rights of holders of all clnsses of stock at the

time outstanding having prior rights as to dividends, the holders of the Common Stock shall be entitled to receive, .

when, as and if declared hy the Board of Directors, out of any assets of this corporation lepally availahle Herefor,
nny dividends as may be declared from time (o time by the Board of Directors. :

2. Liquidation Rights. Upon the liquidation, dissolution or winding up of this
corporation, the assets of this corporation shall be distributed as provided in Section 2 of Article IV{B) hereof.

3. Redemption. The Common Sio¢k is not redeemable al the option of the holder.

4, Voting Rights. The holder ol each share of Common Stock shall have the ripht to
one vote for each such sharc, and shall be entitled to notice of any sharcholders’ meeting in accordance with the
Bylaws o[ |his corporation, and shall be entitled to vole upon such matters and in such manner as may be provided
by law. ' . . .

ARTICLE V

Except as otherwise provided in these Restated Articles of Incorporation, in [urtheranee and not in .

limitation of the powers conferred by statute, the Board of Directors is expressly authotized to make, repeal, alter,
amend and rescind any or all of the Bylaws ol this corporation.

ARTICLE VI

The number of directars of this corporation shall be determined in the matner set forth in the
Bylaws of this corporation.

ARTICLE vII

Elections of directors need not be by written ballot unless the Bylaws of this corporation ahall so
provide.

ARTICLE VIII

Meetings of sharcholders may be held within or without the State of Florida, as the Bylaws of this
corporation may provide, The books of this corporation may be kept (subject to any provision contained in the
statutes) outside the State of Florida at such place or places as may be designated from time to time by the Bonrd of
Directors or In the Bylaws of this corporation.

{01135995;3} 10
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ARTICLE IX

No director of this corporation shall be personally liable 1o this corporation or any other person ﬁ_lr
monetaty damages for any stalement, vote, decision or failure to act, regunding corpomite management or pohf:y, in
his or her capacity as o dircctor, except to the extent that such exemption from liability or limitation thereof is not
permitted under the Florida Business Corporation Act. If the FBCA is amended after approval by the sharcholders
of this Article IX to authorize corporate oction further climinating or limiting the persanal liability of direstors, then
the liebility of a dircclor of this corporation shall be climinated or limited to the fullest extent pamitied by the
FBCA as so amended.

Any repeal or modification of the foregoing provisions of this Article IX by the shareholders of this
corporation shall nol adversely affect any right or proteetion of a directar of this corporntion existing at the time of,
or increase the liability of any director of this corpomtion with respect to any acts or omissions af such director
occurring prior to, such repeal or modification.

ARTICLEX

This corporation reserves the right to amend, alter, change or sepeal any provision contained in
thesc Restaled Articles of Incorperation, in the manner now or hereafter prescribed by statute, and all rights
conferred upon shareholders herein are pranted subjcet to this regervation.

' ARTICLE XI

This corporation shall indemnify to the full extent permitted by law (and, to the extent authorized
through this corporation’s bylaw provisions or agreements, and advance cxpenses associated therewith) any person
who is mnde, or threntened 1o be made, a party 10 any action, suit, or proceeding (whether civil, criminal,
administrative, or investigative) by reason of the fact that he or she is or wis a director or officer of the Corporution
ar serves or served as an director or officer, of any other colcrprises al the request of the Corporation. Further, this
corporation is authorized to provide indemnification 16 the fullest extent permitted by applicable low of {(and
advancement of expenses to) agents of this corporation (and any other persons to which the FBCA permits this
corporation to provide indemnification} throupgh Bylaw provisions, agreemcnts with such agenls or other persons,
vote of shareholders or disinterested directors or otherwise, in excess of tho indemmification and advoancement
otherwise permitted by the FBCA, subject only to limits created by applicable FBCA provisions {(statutory or non-
statutory), with respect to actions for breach of duty to this carporation, its shareholders, and others. :

Any amendment, repeal or modification of the forcgoing provisions of this Article XI shall not
adversely aflect any right or protection of a director, officer, agent, or other person existing nt the time of, or
incrense the linbility of any director of this corporarion with respect 1o any acts or omissions of such dircctor,
officer or apent occurring prior to, such amendment, repeal or modiGeation.

. o«

TIIIRD: The foregoing amendment and restaternent was approved by the holders of the requisite
number of shares of said corporation in accordance with the FBCA.

FOURTH: That said Restated Articles of Incorporation, which restate and intcyrate and further

amend the provisions of this corporation’s Restated Articles of lncorporation, has been duly adopled in accordance
with the FBCA.
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IN WITNESS WHEREOF, these Restated Articles of Incorporntion have been executed by a duly
authorized afficer of this corpomtion on this 29 day of _/PATA , 2007.

MM

President
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CCEPTANCE OF REGIST 0¥ 0
Having been named to accept service of process for Excalibur Electronics, Inc., at the
place designated in the Restated Articles of Incorporation, Myron M. Samole agrees to act in this
capacity and Is familiar with, and aceepts, the obligations of su:l; position, and sgrees to comply

with the provisions of Section 48,091, Florida Stanyues, relative to keeping open such office.

Drated: March 29, 2007 . %’/ % %
Mﬁﬁ M. Samole

HIAN2508336.1



