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HOMELAND INTEGRATED SECURITY SYSTEMS, INC.
One Town Square Boulevard
Suite 347
Asheville, North Carolina 28803

June 6, 2005

BY FEDERAL EXPRESS

Secretary of State of Florida
Amendment Section
Division of Corporations
P.O. Box 6327

Tallahassee, Florida 32314

Re:  Articles of Amendments of Articles of Incorporation of Homeland Integrated
Security Systems, Inc,

Ladies and Gentlemen:

Enclosed for filing are Articles of Amendments of the Articles of Incorporation of
Homeland Integrated Security Systems, Inc., a Florida corporation (the “Company™),
logether with a money order in the amount of $43.75 made payable to the Secretary of
State of Florida. The money order covers the filing fee of $35 and the $8.75 cost of a
certified copy of the Articles of Amendment of the Company.

Please send the certified copy to:
Frank A. Moody 1I, President
Homeland Integrated Security Systems, Inc.
One Town Square Boulevard, Suite 347
Asheville, North Carolina 28803

" you have any questions or comments on the contents of this letter, please do not
hesitate to call Mr. Moody II at (828) 681-5152.

Thank you for your assistance.

Sincerely,

ek T b,

Frank A. Moody II
President

HHM/hhm
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ARTICLES OF AMENDMENT

TO

ARTICLES OF INCORPORATION T @
—imoWn
S
OF LE
R
HOMELAND INTEGRATED SECURITY SYSTEMS, INC. o - 5
SRR
Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Pro—ﬁ_ R
Corporation adopts the following amendment(s) to its Articles of Incorporation: = :_"': =

R

1. The text of each amendment adopted is as follows:

a. Authorization of a new Class of Preferred Stock. Article IV is hereby amended

as set forth in Exhibit A attached hereto
The date of adoption of this amendment was as follows: June 6, 2005
(Check either a, b, ¢, or d, whichever is applicable)

a._ X The amendment(s) was (were) approved by the shareholders.
b.____The amendment(s) was (were) approved by the shareholders through
voting groups.

C. The amendment(s) was (were) adopted by the board of directors without
shareholder action and shareholder action was not required.

d. The amendment(s) was (were) approved by the incorporators without
shareholder action, and shareholder action was not required.

Signed this 6th day of June, 2005

Frank A Moody II, President
Type or Print Name and Title

CENE




EXBIBIT A

The Corporation hereby creates a new series out of its Series B
Preferred Stock consisting of 100,000,000 ghares of “Series B
Convertible Preferred Stock” having the preferences, limitations and
relative xights set forth below:

(1)Designation and Rank. The series of Series B Convertible Preferred
Stock shall be designated the "Series B Convertible Preferred Stacgk"
("Series B Convertible Preferred") and shall consist of 100,000,000
shares. The Series B Convertible Preferred and any other series of
Freferred Stock authorized by the Board of Directors of this
Corporation are hereinafter referred to as "Preferred Stock"™ or
"Preferred.” The Series B Convertible Preferred shall be senior to the
commeon stock.

(2} Conversicon into Common Stock.

{a) Right to Convert. Each share of Series B Convertible Preferred
shall be convertible, at the option of the holder thereof, at any time
after one month from the date of issuance (the "Conversion Date") inte
ten (10) shares of fully paid and non-assessable shares of Common Stock
{the "Conversion Ratio").

{b) Mechanics of Conversion. Before any holder shall be entitled to
convert, he shall surrender the certificate or certificates
representing Series B Convertible Preferred to be converted, duly
endorsed or accompanied by proper instruments of transfer, at the
office of the Corporaticn or of any transfer agent, and shall give
written notice to the Corporation at such office that he elects to
convert the same. The Corporation shall, as soon as practicable
thereafter, issue a certificate or certificates for the number of
shares of Common Stock to which the holder shall be entitled. The
Corporation shall, as soon as practicable after delivery of such
certificates, or such agreement and indemnification in the case of a
lost, stolen or destroyed certificate, issue and deliver to such holder
of Series B Convertible Preferred a certificate or certificates for the
nunber of shares of Common Stock to which such holder is entitled as
aforesaid and a check pavable tc the holder in the amount of any cash
amounts paveble as the result of a conversion into fractional shares of
Common Stock. Such coanversior shall be deemed to have been made
immediately prior to the close of business on the date of such
surrender of the shares of Series B Convertible Preferred to be
converted.



{(c)Adjustments to Convergion Ratio.

{l)Merger or Reorganization. In case of any consolidation or merger of
the Corporation as a result of which holders of Commeon Stock become
entitled to receive other stock or securities or property, or in case
of any conveyance of all or substantially all of the assets of the
Corporation to another corporaticn, the Corporation shall mail to each
holder of Series B Convertible Preferred at least thirty (30} days
prior to the consummation of such event a notice thereof, and each such
hclder shall have the option to either (i) convert such holder's shares
of Series B Convertible Preferred intc sharegs of Common Stock pursuant
to this Section 3 and thereafter receive the number of shares of stock
or other securities or property to which a holder of the number of
shares of Common Stock of the Corperation deliverable upon conversion
of such Series B Convertible Preferred would have been entitled upon
such consclidation, merger or conveyance, or {(ii} exercise such
holder's rights pursuant to Section 4(a). Unless otherwise set forth by
the Board of Directors, the Converszsion Ratio shall not be affected by a
stock dividend or subdivision (stock split) on the Common Stock of the
Corporation, or a stock combination (reverse stock split) or stock
consolidation by reseriesification of the Common Stock. However, once
the Series B Convertible Preferred has been converted to Common Stock,
it shall be subject to all corporate actions that affect or modify the
common steck.

(d} No Impairment. The Corporation will not, by amendment of its
articles of Incorporation, this Certificate of Designation or through
any reorganization, transfer of agsets, consclidation, merger,
dissolution, issue or sale of securities or any other veluntary action,
aveid or seek to avoid the chservance or performance of any of the
terms to be observed or performed hereunder by the Corporation, hut
will at all times in good faith assist in the carrying out of all the
provisions of this Section 4 and in the taking of all such action as
may be necessary or appropriate in order to protect the Comversion
Rights of the holders of the Series B Convertible Preferred against
impairment.

(e) Certificate as to Adjustments. Upon the occurrence of each
adjustment or readijustment of the Conversion Ratio of the Series B
Convertible Preferred pursuant to this Section 3, the Corporation at
its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and furnish to each holder of Series B
Convertihle Preferred a cerxtificate setting forth such adjustment or
readjustment and the calculation on which such adjustment or
readjustment is based. The Corporation shall, upon the written request
at any time of any holder of Series B Convertible Preferred, furnish or
cauge to be furnished to such holder a like certificate setting forth
{i) such adjustments and readjustments, (ii) the Conversion Ratioc for
the Series B Convertible Preferred at the time in effect and (iii) the
number of shares of Comnmon Stock and the amount, if any, of other
property which at the time would be received upen the conversion of the
Series B Convertible Preferred.
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{f) Common Stock Resexrved. The Corporation shall reserve and keep
available out of its authorized but unissued Common Stock such number
of shares of Common Stock as shall from time to time be sufficient to
effect conversion of the Series B Convertible Preferred.

{4d)Liguidation Preference. {a}) In the event of any liguidation,
dissolution or winding up of the Corporation, whether voluntary or
involuntary (a "Liguidation"), the assets of the Corporation available

for distribution to its stockholders shall be distributed as follows:

(1) The holders of the Series B Convertible Preferred shall be entitled
to receive, priocr to the heclders of the cother series of Preferred Stock
and prior and in preference tc any distribution of the assets or
surplus funds of the Corporation to the holders of any other shares of
stock of the corporation by reason of their ownership of such stock, an
amount egual to $1.00 per share with respect to each share of Series B
Convertible Preferred.

(2} If upon occurrence of a Liquidation the assets and funds thus
distributed among the holders of the Series B Convertible Preferred
shall be ingufficient to permit the payment to such holders of the full
preferential amount, then the entire assets and funds of the
Corporation legally available for distribution shall be distributed
among the holders of the Series B Convertible Preferred ratably in
proportion to the full amounts to which they would otherwise be
regpectively entitled.

{3) After payment of the full amounts to the holders of Series B
Convertible Preferred as set forth above in paragraph (1), any
remaining assets of the Corporation shall be distributed pro rata to
the holders of the Preferred Stock and Common Stock (in the case of the
Preferred Stock, on an "as converted" basis into Commeon Stock).

(b} For purposes of this Section 4, and unless a majority of the
holders of the Series B Convertible Preferred affirmatively vote or
agree by written consent to the contrary, a Liquidation shall be deemed
to include (i) the acquisition of the Corporation by another entity by
means of any transaction or series of related transactions (including,
without limitation, any reorganization, merger or consolidation) and
(ii) a sale of all or substantially all of the assets of the
Corporation, unless the Corporation's stockholders of record as
constituted immediately prior to such acqguisition or sale will,
immediately after such acguisition or gale (by virtue of securities
issued as consideration for the Corporation's acguisition or sale orx
otherwise) hold at least fifty percent (50%) of the voting power of the
surviving or acguiring entity.




{c) If any of the assets of the Corporation are to be distributed other
than in cash under this Section 4, then the board of directors of the
Corporation shall promptly engage independent competent appraisers to
determine the value of the assets to be distributed to the holders of
Preferred Stock or Common Stock. The Corporation shall, upon receipt of
such appraiser's valuation, give prompt written notice to each holder
of shares of Preferred Stock or Common Stock of the appraiser's
valuation.

{5)Voting Rights. Except as otherwise required by law, the holders of
Series B Convertible Preferred and the holders of Common Stock shall be
entitled to notice of any stockholders' meeting and to vote as a single
Series upon any matter submitted to the stockholders for a vote as
follows: (i) the holders of each series of Preferred Stock shall have
one vote for each full share of Common Stock inte which a share of such
series would be convertible on the record date for the vote, or, if no
such record date is established, at the date such vote 1s taken or any
written consent of stockholders is scolicited; and (ii) the holders of
Common Stock shall have one vote per share of Common $Stock held as of
such date.

{6)Covenants. {(a) In addition to any other rights provided by law, the
Carporation shall not, without first cbtaining the affirmative vote or
written consent of the holders of a majority of the outstanding shares
of Series B Convertible Preferred, do any of the following:

{1) Take any action which would either alter, change or affect the
rights, preferences, privileges or restrictions of the Series B
Convertible Preferred or increase the number of shares of such series
authorized hereby or designate any othexr serxies of Preferred Stock;

{2) increase the size of any equity incentive plan{s) or arrangements;
{3) make Fundamental changes to the business of the Corporation;

{4) make any changes to the terms of the Series B Convertible Preferred
or to the Corporation's Articles of Incorporaticon or Bylaws, including
by designaticon of any stock;

(5) accrue any indebtedness in excesgse of $1.0060,000;

{6) make any change in the gize or number of authorized directors;

{7) repurchase any of the Corporation's Common Stock;

(8} sell, convey or ctherwise dispose of, or create or incur any
mortgage, lien, charge or encumbrance on or security interest in or
pledge of, or sell and leaseback, all or substantially all of the

property or business of the Corporation or more than 50% of the stock
of the Corporation;



{9) make any sale of additional Series B Preferred Stock.

{7)Reissuance. No share or shares of Series B Convertible Preferred
acquired by the Corporation by reason of conversion or ctherwise shall
be reissued as Series B Convertible Preferred, and all such shares
thereafter shall be returned to the status of undesignated and unissued

shares of Series B Preferred Stock of the Corporation.

{8)Directors. The holders of Series B Convertible Preferred and Common
Stock voting together as a Series shall be entitled to elect the
directors comprising the Board of Directors (and to fill any vacancies

with respect thereto).
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HOMELAND INTEGRATED SECURITY SYSTEMS TO EXPAND ITS GLOBAL SALES FORCE

Homeland Integrated Security Systems, Inc. {Other OTC:HISC.PK) announced today that it has signed
an agreement with Personal Business Advisors (PBA) of Jupiter, Florida, a major international Human
Resource, Transition and Placement Industry firm, to help expand HISS’s global sales force.

PBA will use its extensive network of more than 1500 senior advisors throughout the world to find
executives to fill senior business development positions in HISS’s Commercial Division. The staffing
program will begin in North America where HISS plans to add seven Regional Vice Presidents and
several Directors of Sales in each region. Expansion in Europe and other parts of the world will follow.

“We are looking forward to using PBA’s unique ability to find highly qualified business development
executives to join us,” stated Fred Wicks, COO of Homeland Integrated Security Systems, Inc. “This
agreement coincides with the release of our new generation of products and will help up rapidly ramp
up our sales.”

About Homeland Integrated Security Systems:

Homeland Integrated Security Systems owns proprietary technology and has the rights to use patents to
some of the most innovative and sophisticated security products. Key target markets for HISS includes
U.S. commercial seaports, military bases, school districts, banks and transportation companies. For
more information go to www.hissusa.com



