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Pursuant to the provisions of Sections 607.0602, 607.1002 and 607.1006 of the Plorida
Business Cerporation Act, Markland Technologies, Inc. (the “Corporation™), a corporation
organized and existing under the Florida Business Corporation Act, hereby adopts the following
Articles of Amendment to its Articles of Incorporation:

ARTICLE L Designation and Description of Series F Preferred Stock

1. Designation. A total of 5,000 shares of the Corporation’s authorized and
unissued Preferred Stock, par value $.000] per share, shall be designated as the “Series F
Preferred Stock” (the “Series F Preferred Stock™).

2, Definitions. For purposes of these Articles of Amendment, the following
terms shall have the following meanings:

“Closing Bid Price” means the closing bid price during the regular
trading hours of the Common Stock (in U.S. Dollars) on the Principal Trading Market.

“Common Stock” means the Corporation’s common stock, par value
3.0001 per share.

“Conversion Certificates” means certificates representing the shares of
Common Stock issuable on conversion of the Series F Preferred Stock.

“Conversion Date” has the meaning ascribed to it in Section 6(c).

“Major Transaction” means:

§)) a merger, consolidation or share exchange in which (A) the
Corporation is a constituent party or (B) a subsidiary of the Corparation is a constituent party and
the Corporation issues shares of its capital stock pursuant to such merger, consolidation or share
exchange, except any such merger, consolidation or share exchange involving the Corporation or
a subsidiary in which the shares of capital stock of the Corporation outstanding immediately
prior to such merger, consolidation or share exchange continue to represent, or are ¢converted or
exchanged for shares of capital stock which represent, immediately following such merger,
consolidation or share exchange, & majority, by voting power, of the capital stock of (1) the
surviving or resulting corporation or (2) if the surviving or resulting corporation is a wholly
owned subsidiary of another corporation immediately following such merger, consolidation or
share exchange, the parent corporation of such surviving or resulting corporation; or
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(i)  the sale, lease, transfer, exclugive license or other disposition, in a
single transaction or series of related transactions, by the Corporation or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken as a
whole, except where such sale, lease, transfer, exclusive license or other dispogition is to a
wholly owned subsidiary of the Corporation.

" “Market Price” means the average Cloging Bid Prices during the five (5)
trading days ending on the trading day immediately preceding the Conversion Date.

“Principal Trading Market” means the principal securities exchange,
trading market or automated quotation system on which the Common Stock is listed or traded,
including the pink sheets.

“Series F Original Issuance Date” shall mean the date on which the first
share of Series F-Preferred Stock was issued.

“Threshold Conversion Price” means $0.05 (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization affecting the Common Stock).

: 3. Dividends. Except as set forth in Section 6(d), the holders of shares of
Series F Preferred Stock shall not be entitled to receive dividends on shares of Series F Preferred
Stock.

4, Liquidation _Disgolution or Windi . In the event of any liquidation,
dissolution or winding up of the Corporation, either voluntary or involuntary, the holders of the
Series F Preferred Stock shall not be entitled to receive any of the assets of the Corporation,
other than being able to exercise the conversion rights pursuant to Section 6.

5. Yoting,

(a) Om any matter presented to the stockholders of the Corporation for
their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockhelders in lieu of meeting), each holder of outstanding shares of Series F
Preferred Stock shall be emitled to cast 147,059 votes (subject 1o appropriate adjustment in the
event of any stock dividend, stoek. split, combination or other similar recapitalization affecting
the shares). Except as provided by law or by the provisions of Subsection 5(b) below, holders of
Series F Preferred Stock shall vote together with the holders of Common Stock, and with the
holders of any other series of Preferred Stock the terms of which so provide, as a single class.

(b) At any time when shares of Series F Preferred Stock are
outstanding, except where the vote or written consent of the holders of a greater number of
shares of the Corporation is required by law or by the Certificate of Incorporation, and in
addition to any other vote required by law or the Certificate of Incorporation, without the written
consent or affirmative vote of the holders of a majority of the then cutstanding shares of Series F
Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case may
be) separately as a class, the Corporation shall not, either directly or by amendment, merger,
consolidation or otherwise:
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0 liquidate, dissolve or wind-up the business and affairs of
the Carporation, effect any Major Transaction, or consent to any of the foregoing; or

(ii)  amend, alter or repeal any provision of the Certificate of
Incorporation of the Corporation.

6. Conversion. The holders of the Series F Preferred Stock shall have
conversion rights as followa:

(a) Bight to Convert. So long as the Market Price of the Common
Stock is at least equal to the Threshold Conversion Price, each share of Series F Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to tme, and
without the payment of additional consideration by the holder thereof, into such number of fully
paid and nonassessable shares of Common Stock as is determined by dividing $1,000 (subject to
eppropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization affecting the shares) by the Market Price at the time of conversion.

(b)  FEractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Series F Preferred Stock. In lieu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
muitiplied by the Market Price. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of shares of Series F Preferred
Stock the holder is at the time converting into Comunon Stock and the aggregate number of
shares of Common Stock issuable upon such conversion,

(<) Mechanics of Conversion. To effect a conversion of shares of the
Series F Preferred Stock into shares of Common Stock, the holder must deliver or fax a Notice of
Conversion in the form attached hereto as Exhibit A (“Notice of Conversion") to the Corporation
(to the attention of the Chief Executive Officer or such other officer as may identified by notice
given by the Corporation to the holder from time to time). The Notice of Conversion shall be
executed by the holder of one or more shares of Series F Preferred Stock and shall evidence such
holder's intention to convert all or 2 portion of such shares. The date of such conversion (the
“Conversion Date”™) shall be deemed to be the date an which the holder faxes or otherwise
delivers a Notice of Conversion to the Corporation.

$)) Delivery of Common Stock Upon Conversion. Upen

delivery of the Notice of Conversion to the Corporation as contemplated by this Section, the
Corporation shall deliver (or cause to be delivered) the Conversion Certificates to the holder of
the Series F Preferred Stock being converted at the address specified in the Notice of
Conversion, via express courier, by electronic transfer or otherwise, within five (5) business days
after the date on which the Notice of Conversion is delivered to the Company as contemplated by
this Section.

(i)  Taxes. The Corporation shall pay any and all issue and
other similar taxes, other than income taxes due on part of the holder, that may be imposed on

the Corporation in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Series F Preferred Stock pursuant to this Section 6. The Corporation
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shall not, however, be required to pay any tax which may be payable in respect of any transfer
involved in the issuance and delivery of shares of Common Stock in a name other than that in
which the shares of Series F Preferred Stock so converted were registered, and no such issuance
or delivery shall be made unless and until the person or entity requesting such issuance has paid
to the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been paid. The Corporation shall have the right to withhold any
taxes as required by the United States federal or state tax laws.

(iiiy  Reservation of Shares. As of the Series F Original issue
Date, the number of authorized but unissued shares of Common Stock shall not be sufficient to
etfect the conversion of the Series F Preferred Stock. Accordingly, the Corporation shall take
such corporate action as may be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purposes, including,
without limitation, engaging in best efforts to obtain the requisite stockholder approval of an
amendment to the Certificate of Incorporation. Thereafter, the Corporation shall at all times
when the Series F Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued stock, for the purpose of effecting the conversion of the Series F
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series F Preferred Stock; and if at
any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Series F Preferred Stock, the
Carporation shall again take such corporate action as may be necessary 10 increase its authorized
but unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to the Certificate of Incorporation

(d) Agiuﬂmgrits for Dividends and Distributions. In the event the

Corporation at any time or from time 1o time after the Series F Original Issuc Date shall make or
issue, or fix a record date for the determination of holders of Common Stock entitled to receive,

a dividend or other distribution payable in securities of the Corporation or in other property, and
the Series F Preforred Stock is then convertible because the Market Price is at least equal to the
Threshold Conversion Price, then and in each such event the holders of Series F Preferred Stock
shall receive, simuitaneously with the distribution to the holders of Comnmon Siock, a dividend or
other distribution of such securities or other property in an amount equal to the amount of such
-securities or other property as they would have received if all outstanding shares of Series F
Preferred Stock had been converted into Common Stock on the date of such event,

(e)  Adjustment for Merger or Reorpanization, et¢. If there shall occur
any reorganization, recapitalization, reclassification, consolidation, merger or share exchange
involving the Corporation in which the Common Stock is converted into or exchanged for
securities, cash or other property (other than & transaction cavered by Subsection (d) of this
Section 6), then, following any such reorganization, recapitalization, reclassification,
consolidation, merger or share exchange, each share of Series F Preferred Stock shall thereafter
be convertible in lieu of the Common Stack into which it was convertible prior to such event into
the kind and amount of securities, cash or other property which a holder of the number of shares
of Commeon Stock of the Corporation issuable upon conversion of one share of Series F ‘
Preferred Stock immediately prior to such reorganization, recapitalization, reclassification,
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consolidation, merger share exchange would have been entitled to receive pursuant to such
transaction; and, in such case, appropriate adjustment (as determined in good faith by the Board
of Directors of the Corporation) shall be made in the application of the provisions in this
Section 6 with respect to the rights and interests thereafter of the holders of the Series F
Preferred Stock, to the end that the pravisions set forth in this Section 6 shail thereafter be
applicable, as nearly as reasonably may be, in relation to any securities or other property
“thereafter deliverable upon the conversion of the Series F Preferred Stock.

H Notices. Inthe event:

) the Corporation shall take a record of the holders of its
Common Stock {or other stock or securities at the time issuable upon conversion of the Series F
Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or other
distribution, ar to receive any right to subscribe for or purchase any shares of stock of any class
or any other securities, or to receive any other right; or

(ity  of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Major Transaction; or

(i)  ofthe voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series F Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the armount and charagter of such dividend, distribution or
right, or (ji) the effective date on which such reorganization, reclassification, consolidation,
merger, share exchange, transfer, dissolution, liquidation or winding-up is proposed to take
place, and the time, if any i3 to be fixed, as of which the holders of record of Common Stock (eor
such other stock or securities at the time issuable upon the conversion of the Series F Preferred
Stock) shall be entitled to exchange their shares of Common Stock {(or such other stock or
securities) for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, share exchange, transfer, dissolution, liquidation or winding-up, and the
amount per share and character of such exchange applicable to the Series F Preferred Stock and
the Common Stock. Such notice shall be sent at least 10 days prior to the record date or effective
date for the event specified in such notice. Any notice required by the provisions hereof to be
given to a holder of shares of Series F Preferred Stock shall be deemed sent to such holder if
deposited in the United States mail, postage prepaid, and addressed to such holder at his, her or
its address appearing on the books of the Corporation.

7. Cancellation of Series F Preferred Stock. If any shares of Series F
Preferred Stock are converted pursuant to these Articles of Amendment, the shares so converted
shall be canceled, shall return to the status of authorized, but unissued preferred stock of no
designated series, and shall not be issuable by the Corporation as Series F Prefesred Stock.

8. Lost or Stolen Certificates. Upon receipt by the Corporation of (i)
evidqnce of the loss, theft, destruction or mutilation of any Series F Preferred Stock certificate(s)
and (ii) (x) in the case of loss, theft or destruction, of indemnity (without any bond or other
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securily) reasonably satisfactory to the Corporation, or {y) in the case of mutilation, upon
surrender and cancellation of the Series F Preferred Stock certificate(s), the Corporation shall
execute and deliver new Series F Preferred Stack certificate(s) of like tenor and date. However,
the Corporation shall not be obligated to reissue such lost or stolen Series F Preferred Stock
certificate(s) if the holder contemporaneously requests the Corporation to convert such Series F
Preferred Stock.

9. Status as Stockholder. Upon submission of a notice of conversion under
Section 6(c) by a holder of Series F Praferred Stock, (i) the shares covered thereby (other than
the shares, if any, which cannot be issued because their listing or issuance would exceed any
applicable legal or regulatory limitation) shatl be deemed converted into shares of the
Corporation’s Common Stock and (ii) the holder’s rights as a holder of such converted shares of
Series F Preferred Stock shall cease and terminate, excepting only the right to receive certificates
for such shares of the Corporation’s Common Stock and to any remedies provided herein or
otherwise available at law or in equity to such holder because of a failure by the Corporation to
comply with the terms of these Articles of Amendment. '

10.  Jury Trial Waiver. The Corporation and, by its acceptance of the shares of
the Series F Preferred Stock, the holder hereby waive a trial by jury in any action, proceeding or
counterclaim brought by either the Corporation, on the one hand, and a holder, on the other hand,
against the other in respect of any matter arising out or in connection with these Articles of
Amendment,

11.  Amendments. These Articles of Amendment may only be amended with
the written consent of the holders of sixty-seven (67%) percent of the outstanding Series F
Preferred Stock and the vote or action of any other party or class entitled to vote or act thereon.

ARTICLE 11, Adoption of Amendments to Articles of Incorporation

These Articles of Amendment to Articles of Incorporation and the amendments to the
Corporation’s Articles of Incorporation set forth herein were duly adopted and approved by the
Corporation’s Board of Directors on QOctober 19, 2006 pursuant to Sections 607.0602, 607.1002
and §07ci.1006 of the Florida Business Corporation Act, and shareholder approval was not
required.

T
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IN WITNESS WHEREOF, (hese Anticles of Auneadment o Articles of Incorporation
have been execuged by the undersigned duly authorized direepsiyol the Corparation as of the 191h
day of Qerdber, 2006, /

MA D TECENOLOGIES, INC.
* j/:’iiw ' by

By ¢ ) T A JL»/_‘

Nnm}

1 Roberts Barni
“hief Ekdeitive Oflicer and a
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EXHIBIT A
MARKLAND TECHNOLOGIES, INC.

Notice of Conversion

(To be Executed by the Registered Holder in order to Convert the Series F Preferred Stock)

TO: MARKLAND TECHNOLOGIES, INC. VIA TELECOPIER { )
Attn: .
FROM: (“Holder)
DATE: (the “Conversion Date™) |
RE: Conversion of shares (the “Converted Preferred Stock™) of the Series F !
Preferred Stock (the “Series F Preferred Stock™) of Markland Technologies, Inc. (the
“Corporation”) into shares (the “Conversion Shares”) of Common Stock
{defined below)

The captioned Holder hereby gives notice to the Corporation, pursuant to the Articles of
Amendment (the “Articles of Amendment™) for the Series F Preferred Stock of the Corporation
that the Holder elects to convert the Converted Preferred Stack into fully paid and non-assessable
shares of Common Stock, par value $.001 per share (the “Technest Common Stack™), of the
Corporation as of the Conversion Date specified above. Said conversion shall be based on the
following Market Price: $ .

Based on this Market Price, the number of Conversion Shares indicated above should be issued
in the following nama(s):

Neme and Record Address

(Print name of Holder)
By:
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