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The undersigned hereby submits to the Florida Secretary of State these Articles of
Amendment of the Articles of Incorporation of Security Innovation, Inc., in accordance
with Section 607.0602, Florida Statutes.

A.  The name of the corporation is Security Innovation, Inc,
B.  These Atticles of Amendment were adopted on the 11% day of April, 2005.
C.

These Articles of Amendment were duly adopted by the board of directors
of the Corporation under the authority of Section 607.0602, Florida Statutes, and Article

VI of the Corporation’s Articles of Incorporation. Shareholder approval is not required
for these Articles of Amendment.

S. These Articles of Amendment add the following Article XVI io the Articles
of Incorporation.

ARTICLE XVI - CLASS A PREFERRED SHARES

Class A Preferred Shares shall have a stated value of thirty cents (50.30) per share
(the “Class A. Stated Value™). All Class A Preferred Shares shall be identical and shall
entitla the holders thereof to the same rights and privileges. The Board of Directors may
issue up to one million three hundred thousand (1,300,000) Class A Preferred Shares.

When, as and if dividends are declared by the Board of Directors, whether payable
in cash, in property or in securities of the Corporation, the holders of Class A Preferred
Shares shall be entitfled fo receive, prior to the payment of any dividends on Common
Shares, the cumulative amount of thirty cents ($0.30) per share (the *Class A Preferred
Dividend”) of Class A Preferred Shares. In the event dividends declared by the Board of
Directors are insufficient to pay the entire amount of the Class A Preferred Dividend, the
helders of Class A Preferred Shares shall be paid all dividends until each helder of Class
A Preferred Shares receives the entire amount of the Class A Preferred Dividend. The
Class A. Preferred Dividend is a one-time preferential dividend and not an annual amount.
After each holder of Class A Preferred Shares has received dividends in the cumulative
amount of the Class A Preferred Dividend, the holders of Class A Preferred Shares shall
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be entitled to share equally in and to receive, in accordance with the number of Class A
Preferred Shares and Common Shares held by the holders thereof, all such dividends
which exceed the amount of the Class A Preferred Dividend.

Dividends payable under this Article XV shall be paid to the holders of record of
the outstanding Class A Preferred Shares as their names shall appear on the stock register
of the Corporation on the record date fixed by the Board of Directors in advance of the
declaration and payment of each dividend.

The Corporation shall not in any manner subdivide (by any stock split,
reclassification, stock dividend, recapitalization or otherwise) or combine the outstanding
shares of either Common Shares or Class A Preferred Shares without at the same time
making a proportionate subdivision or combination of shares of all such classes; except
that any dividends paid in shares shall be paid in Common Shares. The Corporation, sha]l
not issue fractions of Common Shares in payment of such dividend but shall issue a
whole number of shares to such holder of Class A Preferred Shares rounded up or down,
in the Corporation’s sole discretion, to the nearest whole number, wifhout compensation
to any stockholder whose fiactional share has been rounded down or from any
stockholder whose fractional share has been rounded up.

Each holder of Class A Preferred Shares shall be entitled to one vote for each
share of such stock issued and outstanding and regisiered to such helder's name and shall
vote with the holders of Common Shares, as a single class, except that holders of Class A
Preferred Shares shall be entitled to vote as a class upon such matters and in such manmer
as may be provided in these Articles of Incorporation and Chapter 607, Florida Statutes.

Holders of igsued and ontstanding Class A Preferred Shares shall have preference
over Common Shares upon the voluntary or involuntary liquidation of the Corporation
but only to the extent that holders of Class A Preferred Shares shall be paid the Class A
Stated Value, prior to any distribution being made to holders of Common Shares, except
the amount to be paid holders of Class A Preferred Shares on liquidation of the
Corporation shall be reduced by the amount of dividends not exceeding the Class A
Preferred Dividend paid to holders of Class A Preferred Shares prior to lguidation. In
the event proceeds payable on liquidation of the Corporation shall be insufficient to pay
holders of Class A Preferred Shares the entire Class A Stated Value (as reduced by
dividends previously paid), such holders shall be paid the entire amount of such
liquidation proceeds. After holders of Class A Preferred Shares have received the stated
value of their shares from liguidation of the Corporation (as reduced by dividends
previously paid), holders of Class A Preferred Shares and Common Shares shall share
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cqually in the remaining liquidation proceeds in accordance with the number of Class A
Preferred Shares and Common Shares held by each such holder.

In the event the Corporation shall issue Common Shares for a price of less than
thirty cents ($0.30) per share (including Common Shares issued upon exercise of a
convertible debt imstrument or of a warrant or option, other than an option grantsd
pursuant to a stock option plan adopted for the benefit of employees of the Corporation)
or issue any additional class or series of Preferred Shares which has an Effective Price (as
hereinafter defined) of less than thirty cents ($0.30) per share and which participates in
the payment of dividends or the payment of liquidaticn proceeds with Common Shares
afier the payment of preferred dividends and liquidation preferences, holders of Class A
Preferred Shares shall be entitled to receive liquidation proceeds (after payment of the
Class A Stated Value) in participation with Common Shares on a per share basis in an
amount which equals the product of the amount received by each Common Share and the
result of dividing thitty cents ($0.30) by the lesser of the issue price of Common Shares
(at the lowest price of issue) of eny Common Shares or by the Effective Price of
Preferred Shares, if any. The Effective Price of Preferred Shares shall equal the lesser of
the amount of the lquidation preference of such Preferred Shares or, if such Preferred
Shares are convertible into Common Shares, the result of dividing the liquidation
preference of such Preferred Shares by the number of Common Shares into which such
Preferred Shares are convertible.

IN WITNESS WHEREQF, the undersipned has exccuted these Articles of
Amendment this 2L day of April, 2005,

Lon o bt fomm

GORDON M. BURNS, Secretary
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