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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: _grCURTTY INTELLIGENCE TECHNOLOGIES, THC.

DOCUMENT NUMBER: P99000056378

The enclosed Arricles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the foilowing:

_CHRIS R. DECKER
(Name of Contact Person)

(Firm/ Company)

{Address)

NEW ROCHETTE, HNY 10801
{City/ State/ and Zip Code)

For further information concerning this maiter, please call:

CHRIS R. DECKER at{ 914 )_654-8700 ext. 228
(Name of Contact Person) (Area Code & Daytime Tefephone Number)

Enclosed is a check for the following amount:

[ $35 Filing Fee [J $43.75 Filing Fee & [J $43.75 Filing Fee & [ $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 409 E. Gaines Street

Tallahassee, F1. 32314 Tallahassee, FL. 32399



Articles of Amendment il
Bow
0 it ED
Articles of Incorporation

. OSMAR 23 AMif: gy,

y »Ll&f& 14X UF ST,
LARASSEE, FUCRIEA

{(Name of corporation as currently filed with the Florida Dept, of State)}

P9900Q00S6R7E

(Document number of corporation (if known})

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation
adopts the following amendment(s) to its Articles of Incorporation:

NEW CORPORATE NAME (if changing):

{Must contain the word "corporation,” "company," or "incorporated" or the abbreviation "Corp.,” "Inc.,” or "Co.")
(A professional corporation must contain the word "chartered”, "professional association,” or the abbreviation "P.A."}

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

SEE ATTACHED

(Attach additional pages if necessary)

If an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself: (if not applicable, indicate N/A)

(continued)




The date of each amendment(s) adoption: MARCH 18, 2005

Effective date if applicable:

(no more than 90 days after amendment flle date)
Adoption of Amendment(s) (CHECK ONE)

D The amendment(s) was/were approved by the shareholders. The number of votes cast for
the amendment(s) by the shareholders was/were sufficient for approval.

O The amendment(s) was/were approved by the shareholders through voting groups. The
Jollowing statement must be separately provided for each voting group entitled to vote
separately on the amendment(s).

"The number of votes cast for the amendment(s) was/were sufficient for approval by

w

{voting group)

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

[ The amendment(s) was/were adopted by the incorporators without shareholder action and
sharehoider action was not required.

Signed this _ 18 day of __ MARCH ,__ 2008”8 .

Signature D L /

(By a director, prest officer - if directors or officers have not been
selected, by an incorporalpr ¥§f in the hands of a receiver, trustee, or other court
appointed {iduciary by th uciary)

BEN JAMTT, £
(Typed or printed name of person signing)

CHIEF EXECUTIVE OFFICER
(Title of person signing)

FILING FEE: $35



ARTICLES OF AMENDMENT
OF THE

ARTICLES OF INCORPORATION
OF

SECURITY INTELLIGENCE TECHNOLOGIES, INC.
Pursuant to the provisions of section 607.0602, Florida Statutes

Ben Jamil, chief executive officer of Security Intelligence Technologies, Inc., a Florida corporation, does
hereby certify as follows:

1. The name of the corporation (the “Corporation™) is Security Intelligence Technologies, Inc.

2. Exhibit A to these Articles of Amendment sets forth the text of the amendment determining

the terms of a newly created series of preferred stock of the Corporation which is designated as the Series C
Preferred Stock.

3. The amendment was duly adopted by the board of directors of the Corporation on March
18, 200s.

IN WITNESS WHEREOF, the undersigned has executed fese Articlg§of Amendment on March
18, 2005.
@ [ 41/

Ben Jam| Ghief Executive Officer




Exhibit A
Statement of Designations of the Series C Preferred Stock

The designation of, the number of shares constituting, and the rights, preferences, privileges and restrictions
relating to, the Series C Convertible Preferred Stock are as follows:

1. Designation and Number of Shares.

(a) The designation of this series of five million (5,000,000) shares of preferred stock,
par value $.0001 per share, created by the Board of Directors of the Corporation pursuant to the authority
granted to it by the articles of incorporation of the Corporation is Series C Preferred Stock.

(b) In the event of the conversion of shares of Series C Preferred Stock into this
Corporation’s common stock, par value $.0001 per share (“Comumon Stock™), pursuant to Section 4 of this
Statement of Designation, or in the event that the Corporation shall otherwise acquire and cancel any shares
of Series C Preferred Stock, or in the event that a Conversion Event, as hereinafier defined, shall not have
occurred by July 1, 2010, the shares of Series C Preferred Stock so converted or otherwise acquired and
canceled or cancelled as a result of the failure of a Conversion Event to occur shall have the status of
authorized but unissued shares of preferred stock, without designation as to series until such stock is once
more designated as part of a particular series by the Corporation’s Board of Directors. In addition, if the
Corporation shall not issue the maximum number of shares of Series C Preferred Stock, the Corporation
may, from time to time, by resolution of the Board of Directors, reduce the number of shares of Series C
Preferred Stock authorized, provided, that no such reduction shall reduce the number of authorized shares to
a number which is less than the number of shares of Series C Preferred Stock then issued or reserved for
issuance. The number of shares by which the Series C Preferred Stock is reduced shall have the status of
authorized but unissued shares of Preferred Stock, without designation as to series, until such stock is once
more designated as part of a particular Series C by the Corporation’s Board of Directors. The Board ol
Directors shall cause to be filed with the Secretary of State of the State of Florida such certificate as shall be
necessary to reflect any reduction in the number of shares constituting the Series C Preferred Stock. The
Series C Preferred Stock shall be pari passu with the Series A Convertible Preferred Stock and the Series B
Convertible Preferred Stock of this Corporation as to dividends and upon voluntary or involuntary
liquidation, dissolution or winding up.

2, Dividend Rights. The holders of the Series C Preferred Stock shall be entitled 1o receive
such dividends, whether payable in cash, property or capital stock of the Corporation, if, when and as
declared by the Board of Directors. In the event that the Board of Directors shall declare a dividend on the
Comnion Stock, other than a dividend payable solely in shares of Common Stock, the Corporation shall pay
to the holders of Series C Preferred Stock on the record date for the determination of the holders of Common
Stock entitled to such dividend, a dividend per share of Series C Preferred Stock equal to the dividend which
would have been paid if the Series C Preferred Stock had been converted into Common Stock on and as of
such record date, regardless of whether a Conversion Event shall have occurred. Such dividend shall be paid
on the same dividend payment date the dividend is paid to the holders of the Commeon Stock. Any dividends
shall be paid only out of funds of this Corporation legally available therefor,



3. Voting Rights.

(a) Except as otherwise required by law, the holders of the Series C Preferred Stock
shall vote together with the Common Stock (and any other class or series of capital stock which have voting
rights}) as if the Series C Preferred Stock and such other classes or series of capital stock were a single class,
with the holders of the Common Stock having one vote per share and the holders of the Series C Preferred
Stock voting on an “as-converted” basis, regardless of whether a Conversion Event shall have occurred.
Voting on an “as converted” basis means having such number of votes per share of Series C Preferred Stock
as equals the number of shares of Common Stock into which the Series C Preferred Stock was convertible
on the record date for determining holders of Common Stock entitled to vote, either at a meeting or by an
action in writing in lieu of a meeting,

(b) In the case where the holders of the Series C Preferred Stock vote as a single class
as required by law, each share of Series C Preferred Stock shall be entitled 1o one vote. The holders of the
Series C Preferred Stock will not be entitled to vote as a class with respect to the increase or decrease in the
number of authorized shares of preferred stock.

(c) The Corporation may create other series of preferred stock which may be senior or
Jjunior to or on a parity with the Series C Preferred Stock as to dividends and/or on voluntary or involuntary
dissolution, liquidation or winding up without the consent of the holders of the Series C Preferred Stock.

4. Conversion into Common Stock.

(a) Each holder of the Series C Preferred Stock will have the right, at any time and
from time to time, after the occurrence of a Conversion Event to convert any shares of Series C Preferred
Stock into shares of Common Stock. Conversion of the Series C Preferred Stock shall be effected by
surrender of the certificate representing the shares of Series C Preferred Stock being converted to the
transfer agent for the Series C Preferred Stock, or, if none shall have been appointed, to the Corporation,
together with the form of notice of election to convert as may be provided from time to time by the

Corporation.
(b) A Conversion Event shall mean the first to occur of:

(i) the first day following the end of such fiscal quarter in which the Corporation’s
consolidated revenue from the beginning of the fiscal year through the last day of quarter shall be at [east
$6,000,000; or

(i1) the first day following the end of the first fiscal year in which the Corporation’s
consolidated adjusted net income is at least $250,000. Adjusted net incorme shall mean the Corporation’s
consolidated income before income taxes, determined in accordance with generally accepted accounting
principles consistently applied, plus non-cash expenses incurred by the Corporation in connection with the
issuance of equity securities in a private placement or public offering of the Corporation’s debt or equity
securities, but only to the extent that such expenses were deducted in calculating income before income
taxes; or

(iii) the date on which a change of control shall have occurred. A change of
conirol” shall occur:



(A)  When any “person” as defined in Section 3(a)(9) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act™), and as used in Section 13(d) and 14(d) thereof
including a “group” as defined in Section 13(d) of the Exchange Act, but excluding the Corporation or any
subsidiary or any affiliate of the Corporation or any employee benefit plan sponscred or maintained by the
Corporation or any subsidiary of the Corporation (including any trustee of such plan acting as trustee),
becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act) of securities of the
Corporation representing a majority of the combined voting power of the Corporation’s then outstanding
securities; or

(B) When, during any period of twenty-four (24) consecutive months,
the individuals who, at the beginning of such period, constitute the Board of Directors (the “Incumbent
Directors™) cease for any reason other than death to constitute at least a majority thereof provided, however,
that a director who was not a director at the beginning of such 24-month period shall be deemed io have
satisfied such 24-month requirement (and be an Incumbent Director) if such director was elected by, or on
the recommendation of or with the approval of, at least two-thirds of the directors who then qualified as
Incumbent Directors either actually (because they were directors at the beginning of such 24-month period)
or through the operation of this proviso; or

(C)  Upon the occurrence of a transaction requiring stockholder
approval for the acquisition of the Corporation by an entity other than the Corporation or a subsidiary or an
affiliated company of the Corporation through purchase of assets, or by merger, or otherwise, except for a
merger or other reorganization the principal purpose of which is to changes the state of the Corporation’s
domicile and which does not otherwise result in a change of control.

{c) If a Conversion Event shall not have occurred by July 1, 2010, the rights of the
holders of the Series C Preferred Stock shall terminate, and the holders of such shares shall transfer all of
their shares of Series C Preferred Stock to the Corporation for no consideration. Certificates for the Series C
Preferred Stock that are outstanding prior to a Conversion Event shall bear a legend referred to the
provisions of this Section 4(c).

(d) The “Conversion Rate” shall mean the number of shares of Common Stock issuable
upon conversion of one (1) share of Series C Preferred Stock. The Conversion Rate shall be one (1) share of
Common Stock for each share of Series C Preferred Stock, subject to adjustment in the event of any stock
split, stock distribution, stock dividend, reverse split or any other similar recapitalization.

(e) In case of any reclassification of the capital stock of the Corporation, consolidation
or merger of the Corporation with or into another corporation, sale, lease or transfer of all or substantially all
of the property and assets of the Corporation to another corporation, or voluntary or involuntary dissolution,
liquidation or winding up of the Corporation shall be effected, then the Corporation shall cause to be mailed
by first class mail to the record holders of Series C Preferred Stock at least ten (10) days prior to the
effective date of such reclassification, consolidation, merger, conveyance, lease, dissolution, liquidation or
winding up, as the case may be, a notice containing a brief description of the proposed action and stating the
date on such reclassification, consolidation, merger, conveyance, lease, dissolution, liquidation or winding
up is to take place and the date, if any is to be fixed, as of which the holders of Common Stock or other
securities shall receive cash or other property deliverable upon such reclassification, reorganization,
consolidation, merger, conveyance, dissolution, liquidation or winding up.

(H Any consolidation or merger of the Corporation into another corporation in which
the Corporation is not the surviving entity, will not be treated as a liquidation pursuant to Section 6(b) of this



Statement of Designation if the merger or consolidation is approved by the holders of a majority of the
shares of Series C Preferred Stock, in which event the Series C Preferred Stock shall be converted into cash,
securities or property in accordance with the plan or merger or consolidation, as the case may be.
Otherwise, the merger or consolidated shall be treated as a liquidation, dissolution or winding up of the
Corporation under Section 6(b) of this Statement of Designation.

(g) No fractional shares shall be issued upon conversion of the Series C Preferred Stock
into Commen Stock. The number of shares of Common Stock to be issued upon such conversion shall be
rounded to the nearest whole share, with fractional shares of one-half or greater being rounded up, and
fractional shares of less than one-half being rounded down.

(h) The Corporation shall at all times reserve and keep available, free from preemptive
rights, out of its authorized but unissued Common Stock the full number of shares of Common Stock then
issuable upon the conversion of all shares of Series C Preferred Stock then outstanding.

(1) The Commeon Stock issuable upon conversion of the Series C Preferred Stock shall,
when so issued, be duly and validly authorized and issued, fully paid and non-assessable.

5. Redemption. The Corporation shall have no right to redeem any shares of Series C
Preferred Stock.
6. Liquidation Rights.
(a) (i) In the event of the liquidation, dissolution or winding up of the Corporation,

whether voluntary or involuntary, the holders of the Series C Preferred Stock shall be entitled to receive out
of the assets of the Corporation an amount per share equal to one cent ($.01), plus a sum equal to all
declared but unpaid dividends on the Series C Preferred Stock before any payment or distribution upon
dissolution, liquidation or winding up shall be made on any class or series of capital stock ranking junior to
Series C Preferred Stock as to such payment or distribution, and after alt such payments or distributions have
been made on any class or series of capital stock ranking senior to the Series C Preferred Stock as to such
payment or distribution.

(ii) After payment of the preference set forth in Section 6(a)(i) of this Statement of
Designation and after payment of all preferences payable to holders of any other class or series of capital
stock which is senior to the common stock on liquidation, dissolution or winding up, the holders of the
Series C Preferred Stock shall share with the holders of the Common Stock and the holders of any other
class or series of capital stock which has such or similar rights as if the Series C Preferred Stock and the
Common Stock and such other classes and series of capital stock, which each holder of Series C Preferred
Stock to be deemed to own such number of shares of Common Stock as would be issuable upon conversion
of the Series C Preferred Stock, regardless of whether a Conversion Event shall have occurred, immediately
prior to the effective date of the liquidation, dissolution and winding up.

(b) The sale, conveyance, exchange or transfer (for cash, shares of stock, securities or
other consideration) of all or substantially all of the property and assets of the Corporation shall be deented a
voluntary dissolution, liquidation or winding up of the Corporation for purposes of this Section 6.

(c) The consolidation or merger of the Corporation into another corporation in which
the Corporation is not the surviving corporation shall be governed by Section 4(h) of this Certificate of
Designation.




(d) In the event the assets of the Corporation available for distribution to the holders of
shares of Series C Preferred Stock upon dissolution, liquidation or winding up of the Corporation, whether
voluntary or involuntary, shall be insufficient to pay in full all amounts to which such holders are entitled
pursuani to Section 6(a)(i) of this Statement of Designation, no such distribution shall be made on account of
any shares of any other class or series of capital stock of the Corporation ranking on a parity with the shares
of Series C Preferred Stock upon such dissolution, liquidation or winding up unless proportionate
distributive amounts shall be paid on account of the shares of Series C Preferred Stock, ratably, in propoction
to the full distributable amounts for which holders of all such parity shares are respectively entitled upon
such dissolution, liquidation or winding up.

7. Notice. Unless otherwise provided in this Statement of Designation, each notice or other
communication pursuant to this Statement of Designation shall be in writing signed by the party giving such
notice, and delivered personally or sent by overnight courier, mail or messenger against receipt thereof or
sent by registered or certified, return receipt requested, or first class mail to the Corporation at its executive
offices, presently 145 Huguenot Street, New Rochelle, New York 10801, Attention: Chief Executive
Officer, or to such other address or person as the Corporation may advise the holders of the Series C
Preferred Stock by like notice, or to any holder at his address set forth on the Corporation’s records. Notices
shall be deemed to have been received on the date of personal delivery or, if sent by mail, shall be deemed to
be delivered on the fifth (5th) business day after the date of mailing, except that notice of change in the
person or address shall be effective on actual receipt. Notwithstanding the foregoing, any notice for a
meeting of stockholders or communication which otherwise solicits a vote or consent shall be given in the
manner provided in the Corporation’s bylaws.

8. Rank of Series. For purposes of this Certificate of Designation, any stock of any series or
class of the Corporation shail be deemed to rank:

(a) prior to the shares of Series C Preferred Stock, as to dividends or upon liquidation,
dissolution or winding up, as the case may be, if the holders of such class or classes shaii be entitled to the
receipt of dividends or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation, as the case may be, in preference or priority to the holders of shares of Series C Preferred
Stock,

(o)} on a parity with shares of Series C Preferred Stock, as to dividends or upon
liquidation, dissolution or winding up, as the case may be, whether or not the dividend rates, dividend
payment dates or redemption or liquidation prices per share or sinking fund provisions, if any, be different
from those of Series C Preferred Stock, if the holders of such stock shall be entitled to the receipt of
dividends or of amounts distributable upon dissolution, liquidation or winding up of the Corporation, as the
case may be, in proportion to their respective dividend rates or liquidation prices, without preference or
priority, onc over the other, as between the holders of such stock and the holders of shares of Series C
Preferred Stock; and

{c) junior to shares of Series C Preferred Stock as to dividends or upon liquidation,
dissolution or winding up, as the case may be, if such class shall be Common Stock or if the holders of
shares of Series C Preferred Siock shall be entitled to receipt of dividends or of amounts distributable upon
dissolution, liquidation or winding up of the Corporation, as the case may be, in preference or priority to the
holders of shares of such class or classes.

9. No Preemiptive Rights. No holder of the Series C Preferred Stock shall, as such holder, be
entitled as of right to purchase or subscribe for any shares of stock of the Corporation of any class or any




series now or hereafter authorized or any securities convertible into or exchangeable for any shares, or any
warrants, options, rights or other instruments evidencing rights to subscribe for or purchase any such shares,
whether such shares, securities, warrants, options, rights or other instruments be unissued or issued and
thereafter acquired by the Corporation.

10. Transfer Agent and Registrar. The Corporation may appoint a transfer agent and registrar
for the issuance, transfer and conversion of the Series C Preferred Stock and for the payment of dividends to
the holders of the Series C Preferred Stock.




