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

September 8, 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™),
together 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 II, President
Homeland Integrated Security Systems, Inc.
One Town Square Boulevard, Suite 347
Asheville, North Carolina 28803

If 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,

, President

HHM/hhm
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Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit

ARTICLES OF AMENDMENT

—
By
TO )
ARTICLES OF INCORPORATION e
AL
OF o
P
HOMELAND INTEGRATED SECURITY SYSTEMS, INC. =7,
I

Corporation adopts the following amendment(s) to its Articles of Incorporation:

1.

The text of each amendment adopted is as follows:

a. Authorization of g 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: August 31, 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 8™ day of September, 2005

Homeland Integrated Security Systems, Inc.
Name of Corporatj

Type or Print Name and Title

e2:L WY 143550
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EXEIBIT &

The Corporation hereby creates a new series out of its Series C
Preferred Stock consisting of 10,000,000 shares of “Series C
Convertible Preferred Stock” having the preferences, limitations and
relative rights set forth below:

(1)Designation and Rank. The geries of Series ¢ Convertible Preferred
Stock shall be designated the "Series C Convertible Preferred Stock™!
("Series C Convertible Preferred") and shall consist of 10,000,000
shares. The Series C Convertible Preferred and any other series of
Preferred Stock authorized by the Board of Directors of this
Corporation are hereinafter referred to as "Preferred Stock" or
"Preferred.” The Series C Convertible Preferred shall be senior to the
commeon stock.

(2)Conversion intoc Common Stock.

(a) Right to Convert. Each share of Series ¢ 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'") into
one (1) share of fully paid and non-assessable share of Common Stock
(the "Conversion Ratioc®).

(b} Mechanics of Conversion. Before any holder shall be entitled to
convert, he shall surrender the certificate or certificates
representing Series C Convertible Preferred to be converted, duly
endorsed or accompanied by proper lnstruments of transfer, at the
office of the Corporation or of any transfer agent, and shall give
written notice te 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 C Convertible Preferred a certificate or certificates for the
number of shares of Common Stock to which such holder is entitled as
aforesaid and a check payable to the holder in the amount of any cash
amounts payable as the result of a conversion into fractional shares of
Common Stock. Such conversion 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 C Convertible Preferred toc be
converted.



(c)Adjustments to Conversion Ratio.

(l}Merger or Reorganlization. In case of any consclidation or merger of
the Corporation as a result of which helders of Common 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 corporation, the Corporation shall mail to each
holder of Series C Convertible Preferred at least thirty (30} days
prior to the consummation of such event a notice thereof, and each such
holder shall have the option to either (i) convert such holder's shares
of Series C Convertible Preferred into shares of Common Stock pursuant
to thig Section 3 and thereafter receive the number of shares of stock
or other securities or property teo which a helder of the number of
ghares of Common Stock of the Corporation deliverable upon conversion
of such Series ¢ Convertible Preferred would have been entitled upen
such conscolidation, 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 Conversion 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 C Convertible Preferred has bheen converted to Common Stock,
it shall be subject to all corporate actions that affect or modify the
commen stock.

{d) No Impairment. The Corporation will not, by amendment of its
Articles of Incorporation, this Certificate of Designatiom or through
any recrganization, transfer of assets, consclidation, merger,
dissolution, issue or sale of securities or any other voluntary action,
avolid or seek to avoid the observance or performance of any of the
terme to be observed or performed hereunder by the 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 of all such action as
may be necessary or appropriate in order to protect the Conversion
Rights of the holders of the Series C Convertible Preferred against
impairment.

(e) Certificate as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Conversion Ratio of the Series C
Convertible Preferred pursuant te this Section 3, the Corporation at
its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and furnish tc each holder of Series C
Convertible Preferred a certificate setting forth such adjustment or
readjustment and the caleculation on which such adjustment or
readjustment is based. The Corporation shall, upon the written reguest
at any time of any holder of Series C Coanvertible Preferred, furnish or
cause to be furnished to such holder a like certificate setting forth
{1} such adjustments and readjustments, (ii) the Conversion Ratioc for
the Series C Convertible Preferred at the time in effect and (iii) the
number of shares of Common Stock and the amount, if any, of cother
property which at the time would be received upon the conversion of the
Serieg C Convertible Preferved.



(f) Common Stock Reserved. 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 C Convertible Preferred.

(4)Ligquidation Preference. (a) In the event of any ligquidation,
dissolution or winding up of the Corperation, whether voluntary or
involuntary (a "Liquidation"), the assets of the Corporation available
for distribution to its stockholders shall be distributed as follows:

(1} The holders of the Series C Convertible Preferred shall be entitled
to receive, prior to the holders of the other series of Preferred Stock
and prior and in preference to 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 equal to $1.00 per share with respect to each share of Series C
Convertible Preferred.

(2) If upon occurrence of a Ligquidation the assets and funds thus
distributed among the holders of the Series C Convertible Preferred
shall be insufficient to permit the payment to such holders of the full
preferential amount, then the erntire assets and funds of the
Corporation legally available for distribution shall be distributed
among the holders of the Series C Convertible Preferred ratably in
proportion to the full amounts to which they would otherwise be
respectively entitled.

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

(b) For purposes of this Section 4, and unless a majority of the
holders of the Serles C Convertible Preferred affirmatively vote or
agree by written consent to the contrary, a Ligquidation shall be deemed
to include (i) the acguisition of the Corporation by another entity by
means of any transaction or series of related transactions {including,
without limitation, any reorganization, merger or consclidation) and
(ii) a smale of all or substantially all of the assets of the
Corporation, unless the Corporation's stockholders of record as
constituted immediately prier to such acquisition or sale will,
immediately after such acquisition or sale (by virtue of securities
issued as consideration for the Corporation's acguisition or szale or
otherwise} hold at least f£ifty percent (50%) of the voting power of the
surviving or acquiring entity.



(¢) 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 ghall 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 C Convertible Preferred and the holders of Common Stock shall be
entitled to notice of any stockholders' meeting and to vote as a single
Series upen 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 into 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 is taken or any
written consent of stockholders ig solicited; and (ii) the holders of
Common Stock shall have one vote per share of Common Stock held as of
such date.

(6)Reissuance. No share or shares of Series ¢ Convertible Preferred
acguired by the Corporation by reason of conversion or otherwise shall
be reissued as Seriesgs C Convertible Preferred, and all such shares
thereafter shall be returned to the status of undesignated and unissued
shares of Series C Preferred Stock of the Corporation.

(7)Directers. The holders of Serles C Convertible Preferred and Commeon
Stock voting together as a Series shall be entitled to elect the
directors comprieing the Board of Directors (and to f£ill any vacancies
with respect thereto).

Fr de de e R
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. *  ACTION BY WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
HOMELAND INTEGRATED SECURITY SYSTEMS, INC.

The undersigned, being the directors of Homeland Integrated Security Systems,
Inc., a Florida corporation (the “Corporation”), hereby consent to and adopt the following
resolutions pursuant to the provisions of Florida Statutes 607.0821.

WHEREAS, the Board of Directors of the Corporation deems it advisable to
amend the Articles of Incorporation of the Corporation to create 10,000,000 shares of a
new series of Class C Convertible Preferred Stock.

NOW, THEREFORE, BE IT RESOLVED, that the Corporation amend its
Articles of Incorporation to create 10,000,000 shares of a new series of Class C
Convertible Preferred Stock having the terms and conditions set forth in Exhibit A hereto.

RESOLVED FURTHER, that the officers of the Corporation, acting singly, for
and on behalf of the Corporation, are hereby authorized to execute any and all documents
and perform any and all acts that they, in their sole discretion, deem necessary or
appropriate to effect the aforesaid amendment to the Corporation’s Articles of
Incorporation.

IN WITNESS WHEREOF, the undersigned directors of Homeland Integrated
Security Systems, Inc. do hereby execute this Consent to Action to be effective as of

September 8, 2005.
i %j
M Mogdy, I1, Director

Brian Riley, DireClor

rector. 7
Z

Chris Panel, Director

Gl T

Fredrick Wicks, Director

Riley, Di




ACTION BY WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF
HOMELAND INTEGRATED SECURITY SYSTEMS, INC.

The undersigned, being the directors of Homeland Integrated Security Systems,
In., a Florida corporation (the “Corporation™), hereby consent to and adopt the following
regolutions pursuant to the provisions of Florida Statutes 607.0821.

WHEREAS, the Board of Directors of the Corporation deems it advisable to
end the Articles of Incorporation of the Corporation to create 10,000,000 shaves of &
series of Class C Convertible Preferred Stock,

NOW, THEREFORE, BE IT RESOLVED, that the Corporation amend its
ticles of Incorporation to create 10,000,000 shares of a new series of Class C
vertible Preferred Stock having the terms and conditions set forth in Exhibit A hereto.

RESOLVED FURTHER, that the officers of the Corporation, acting singly, for

d on behalf of the Corporation, are hereby authorized to execute any and all documents
d perform any and all acts that they, in their sole discretion, deem necessary or

opriaie to effect the aforesaid amendment to the Corporation’s Articles of
orporation.

IN WITNESS WHEREOF, the undersigned directors of Homeland Integrated
Becurity Systems, Inc. do hereby execute this Consent to Action to be effective as of
S Ptcmbcr 1, 2008,

Frank A, Moody, Il, Director

Brian Riley, Director

Ian Riley, Director

ceZ K

Chris Panel, Director

Fredrick Wicks, Director




£ ACTIbN BY WRITTEN CONSENT OF THE MAJORITY OF SHAREHOLDERS
OF
HOMELAND INTEGRATED SECURITY SYSTEMS, INC.
(a Florida Corporation)

Pursuant to Florida Statutes 607.0704, the undersigned, being a majority of
holders of the common stock of Homeland Integrated Security Systems, Inc., (the
“Corporation™), hereby consent to and adopt the following resolution:

BE IT RESOLVED, that the Corporation amend its Articles of Incorporation to
create 10,000,000 shares of a new series of Class C Convertible Preferred Stock.

RESOLVED FURTHER, that the officers of the Corporation, acting singly, for
and on behalf of the Corporation, are hereby authorized to execute any and all documents
and perform any and all acts that they, in their sole discretion, deem necessary or
appropriate to effect the aforesaid amendment to the Corporation’s Articles of
Incorporation.

IN WITNESS WHEREOF, the undersigned shareholders of Homeland Integrated
Security Systems, Inc. do hereby execute this Consent to Action to be effective as of
September 8, 2005.

rank A. MG . hotder
180,000,000 common shares (23.1%)

— ===

Brian D. Riley, Sh, older
40,000,000 comrfion shares {5.1%)
f N

ShafeRolder
40,000,000 common shares (5.1%)

el Ak Tk

Fredrick W. Wicks, Shareholder
17,750,000 common shares (2.3%)




Chris Panel, Sharcholder
14,200,000 common shares (1.8%)

A-Z Consulting, Inc., Shareholder
23,000,000 common shares (2.9%)

Direct Consulting, Inc., Shareholder
90,000,000 common shares (11.5%)
(as if converted)

MJMM Investmenfs, LLC, Shareholder
65,000,000 common shares (8.3%)

Total 469,950,000 or359.9%
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