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ARTICLES OF AMENDMENT (TENTH) -5y ng.\c-
TO Ty
ARTICLES OF INCORPORATION g

OF ADVANCED COMMUNICATIONS TECHENOLOGIES, INC,,
A FLORIDA CORPORATION (THE “CORPORATION™)

WHEREAS, the Corporation’s Articles of Jncorporation, as amended, provide
that the Board of Direetors of the Corporation may establish the rights, designations and
preference of the Corporation’s preferred Stock, the undersigned hereby adopts the fellowing
Atticles of Amendment to the Anicles of [ncorporation of the Corporation, pursuant to the terms
of Section 607.0602 and Sgetion 607.1006 of the Flarida Business Corporation Act!

1. The name of the Corperation Is Advanced Communications Technologies,
Inc. {the “Corporation™) £led with the Florida Depariment of State on March 6, 1997, and
assigned document pumber P970000209% 7

2, Arficle IIT of the Artigles of Incosporation of the Carparation is hateby
amended to read as set forth cn Exhibit A attached.

‘The foregoing Amendment was adopted at a mecting of the Board of Directors of
the Corporation on August 16, 2007, {n accordance with the terms of Section 6074.0602 of the
Florida Business Carporation Act, The Amendment was adopted by the Board of Directors
without shareholder ection as sharsholder action was not required.

IN WIITNESS WHEREQF, the indersigned has excouted these Articles of
Amendment this 16th day of August, 2007,
ADVANCED CO CATION TECHNOLOGIES, INC.

By:
Wayne’L Danson, President
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BXHIBIT A

ARTICLE IIL CAPITAL STOCK

The maximum number of shares of stock that this Corporation is autherized to have outstanding
at any one time is 5,000,025,000. Of such shares, 5,000,000,000 shali be common stock having
no par value per share. The remaining shares shall be shares of preferred stock, par value $.01
per share. The preferred stock may be issued from tme to time by authorization of the Board of

Directors of this Corporation with such rights, designations, preferences and other terms as the
Roard of Directors shall deterrnine from time to time,
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CERTIFICAYE OF DESIGNATION OF THE SERIES A-2 PREFERRED STOCK
{(PAR VALUE $0.01 PER SHARE)

OF

ADVANCED COMMUNICATIONS TECHNOLOGIES, INC.

The undersigned, e duly authorized officer of Advanced Commmmications
Technologies, Inc., a Florida corporation (the “Company™), in accordance with the
provisions of Section 607.0602 of the Florida Business Corporation Act, does hereby
certify that the following resolution was duly adopted by the Board of Directors by
unanimous written consent pursuant to Section 607.0821 of the Florida Business
Corporation Act on Aupust 16, 2007;

RESOLVED, that the Board has determined that it is in the best interests of the
Company to provide for the designation and iasuance of Series A-2 Convertible Preferred
Stock, par value of $0.01 pet share (the “Series A-2 Preferred Stock™), to consist of up to
8,413 shares, and hereby fixes the powers, designations, preferences and relative othe:
special tights of the shares of such Series A-2 Preferred Stock as follows:

SECTION 1
DESIGNATION AND RANK

1.1  Desipnation. This resolution shall provide for & series of preferred stock, the

designation of which shall be “Series A-2 Convertible Preferred Stock™, par value $0.01 per
shere. The number of authorized shares constituting the Series A-2 Preferred Stock is 8,413,

1.2 Renk. With respect to the distibution of the assets of the Company upon
Liquidation (as defined below), the Series A-2 Preferred Stock shall be (i) junior and subordinate
to the Company’s Series C Convertible Preferred Stock, par value $0.01 per share (“Sgries ©
Preferred Stock™), Series D Convertible Preferred Stock, par value $0.01 per shere (the “Series D
Preferred Stock™) and to any other series of preferred stock designated by the Board of Directors
aﬁer the date hereof as senior to the Series A-2 Preferred Siock(collectively, the “Senior Stock™),

and (ii) pari passu with the cormmon stock of the Company, par value $0.01 per share (the

“Common Stock™).

ACTIVE/ 2564774080066 7-0000324676
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SECTION 2

PIVIDEND RIGHTS

2.1  So loeng as any shares of Serics A-2 Preferred Stock remain outstanding, no
dividend or distribution whatsoever (other than distributions in connection with & Liquidation as
set forth below) shall be paid or declared in respect of the Common Stock unless and unti] each
of the then outstanding shares of Series A-2 Preferred Stock has been paid aggregate dividends
equal to $1.00 per share. In the event that the Company thereafter pays or declares any dividend
on the Common Stock, then the holders of Series A-2 Preferred Stock shall be entitled to receive,
on a pari passu basis with the holders of Comunon Stock, dividends as if such holders’ Series A-2
Preferred Stock ‘were converted into to Common Stock at the Series A-2 Conversion Rate (es
defined below) immediately pror to the deolaretion of such dividend (assuming for these
purposes that the number of authorized shares of Common Stock had been increased to an
amount sufficient for the conversion of the Serics A-2 Prefemred Stock).

SECTION 3

LIQUIDATION RIGHYS
3.1  Liquidation e

(8 Upon any Liquidation (as defined below), subject to the rights of
the Senior Stock, the holders of Series A-2 Prefutred Stock shall be entifled to receive out
of the assets of the Company, whether such assets are capital, surplus or eamings, on a
pari passu basis with the holders of Comumon Stock, an amount per share of Scrics A-2
Preferred Stock equal to the Assumed Conversion Amount. Thereafter, no further
distributions shall be made to the holders of Series A-2 Preferred Stock in respect of such
shares.

(b)  For purposes hereof:

) “Liguidation” means (A) a liquidation, dissolution or
winding up of the Company, whether vohmtary or involuntary, (B} a consolidation or
merget of the Company with or into any other person(s), entity or entities in which
less than a majority of the outstanding voting power of the surviving person(s), entity
or entities is held by persons or entities who were stockholders of the Company prior
to such event or (C) a sale or other disposition (whether in a single transaction or a
series of related transactions) of substantially all of the assets of the Company.

(i) “Assumed Conversion Amobtnt” means the total
amount of proceeds that would be paysble 1o the holder of a share of Series A-2
Proferred Stock on a Liquidation if immediately prior to such Liquidation each
outstanding share of Series A-2 Preferred Stock were converted into a mumber of
shares of Common Stock at the then current Serles A-2 Conversion Rate (assuming
for these purposes that the number of anthorized shares of Common Stock has been

2

ACTIY E710664 77 A/ TR00667-0000324676

80/ ‘4 LCLON 3873 WYLG:1L £00C "Li Ny



increased to ap amount sufficient for the conversion of the Series A-2 Preferred
Stock).

SECTION 4
CONVERSION

4,1  Charter Amendment. Promptly following the date hereof, the Company shall use
all reasonable commercial efforts 1o cause the Articles of Incorporation of the Company (the
“Charter Amendment™) to be amended in order to incyease the anthorized numnber of shares of
Common Stock to an amount reasonably sufficient for the conversion of Series A-2 Preferred
Stock into Common Stock at the Series A-2 Conversion Rate (as defined below), including the
recommendation and submission of a proposal to the stockholders of the Company for the
approvel of such amendment.

42  Auigmatic Conversion  [mmediately upon the approvel of the Charter
Amendment and the effective filing thereof with the Florida Department of State, each share of
Series A-2 Preferred Stock shell be automatically converted into 1,000,000 sheres of Commeon
(the “Series A-2 Conversion Rate) withaut any further action on the part of the Company or the
holder thereof.

43 General

(0) Adjustments. The Series A-2 Conversion Rate as described in
Section 4.2 above shall be adjusted from time to time in the event of any stock split
involving the Comnon Stock, reclassification of the Common Stock or recapitalization
invelving Common Stock. The holders of the Series A-2 Preferred Stock shall thereafier
be enfitled to recefve, and (if applicable) provision shall be made therefor in any
agreement or other instrument relating to such stock split, reclassification or
recapitalization, upon conversion of the Series A-2 Preferred Stock, the kind and number
of shares of Common Stock or other securitieg or property (including cash) to which such
holders of Segies’ A-2 Preferred Stock would have been entitled if they had beld the
number of shares of Comamon Stock into which the Series A-2 Preferred Stock was
convertible immediately prior to such reclassification or recapitalization; and in any such
case appropriate adjustment shall be made in the application of the provisions herein set
forth with respect to the rights and interests thereafier of the holders of the Series A2
Preferred Stock, to the end that the provisions set forth berein shall thereafter be
applicable, in the reasonable discretion of the Board, in relation to any shares, other
securities, or propeity thereafter receivable upon conversion of the Series A-2 Preferred
Stock. An adjustment made pursuant to this subparagreph shall become effective at the
time at which such stock split, reclassification or recapitalization becomes effective.

()  Prgcedures for Conversion. The holder of any shares of Serdes A-2

Preferred Stock shall, upon any conversion of such Series A-2 Preferred Stock in

accordance with this Section 4, surrender cerfificates representing the Series A2

Preferred Stock to the Company, at its principal office, and specify the name or names in

which such holder wishes the certificate or certificates for shaves of Common Stock to be
3
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dssued. In case such holder shall specify a name or names other than that of such holder,
such notice shall be accompanied by payment of all transfer taxes (if transfer 1s to s
person or entity other than the bolder thereof) payable upon the issuance of shares of
Common Stock in such name or names. As prompily as practicable, and, if applicable,
gfter payment of all transfer taxes (if transfer is to a person or entity ather than the holder
thereof), the Company shall defiver or cause to be delivered certificates representing the
nuraber of validly issued, fully paid and nonassessable shares of Common Stock to which
the holder of the Series A-2 Preferred Stock so converted shall be entitled. Upon the
automatic conversion of shares of Series A-2 Preferred Stock pursuant to Section 4.2
above, such shares shall cease to constitute shares of Series A-2 Preferred Stock and shall
represent only a right to receive shares of Common Stock into which they have been

converted.
SECTION §
VOTING RIGHTS
5.1  Sesies A-2 Voting Rights. The holder of each share of Series A-2 Preferred Stock

will be entitled to vote cn all matters submitted to the stockhiolders of the Company. Bach share
of Seties A-2 Preferred Stock will entitle the holder thereof to such number of votes per share
equal to the Series A-2 Conversion Rate as of the record date of such vote (determined assuming
that the Charter Amendment has been duly approved end effectively filed). Except as otherwise
provided hexein or as required by applicable law, the holders of shares of Serfes A-2 Preferred
Stock shall have the right to vote together with the holders of Common Stock and other shares of
the Company's common and preferred stock that, by their terms, vote with the Common Stock,
as a single class, and not by separate class or series, on all matters submitted to a vote or consent
of sharecholders, The Series A-2 Prefemred Stock shall have no right to vote as a separsate class
except as required by, and cannot be waived under, the Florida Business Corporation Act.

SECTION 6
MISCELLANEQUS

6.1  Headings of Subdivisions. The headings of the varicus Sections hereof are for
convenience of reference only and shall not affect the interpretation of any of the provisions

hereof.

6.2  Severability of Provisions. If any right, preference or limitation of the Serieg A-2
Preferred Stock set forth herein (as this resolution may be amended from time to time) is invalid,
unlawful or jucapable of being enforced by reason of any sule of law or public policy, all otber
rights, preferences and limitations set forth in this resolution (as so amended), which can be
given effect without the invalid, unlawful or unenforceable right, preference or limitation shall,
nevertheless, remain ip full force and effect, and no right, preference or limitation herein set forth
shall be deemed dependent upon any other such right, preference or limitation unless so
expressed herein.

[Remainder of page intentionally left blank.]
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Designation to be signed, under penaities of perjury, by Wayne Danson, its President.

Dated: Angnst 16, 2007 ADVANCED COMMUNICATIONS TECHNOLOGIES, INC.

-7/
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CERTIFICATE OF DESIGNATION OF THE SERIES C PREFERRED STOCK
(PAR VALUE $0.01 PER SHARE)

OF

ADVANCED COMMUNICATIONS TECHNOLOGIES, INC.

" The undersigned, a duly authorized officer of Advanced Commmnications
Technologieg Inc., a Florida corporation (the “Company™), in accordance with the
provisions of Section 607.0602 of the Florida Business Corporation Act, does herchy
cartify that the following resolution was duly adopted by the Board of Directors at &
meeting held on August 16, 2007;

RESOLVED, thet the Poard has determined that it is in the best inferests of the
Company to provide for the designation and issuance of Series C Preferred Stock, par
value of $0.01 per share (the “Series C Preferred Stock™), to consist of up to 1,000 shares,
and hereby fixes the powers, designations, preferences and relative other special rights of
the shares of such Serics C Preferred Stock as follows:

SECTION 1

DESIGNATION AND RANK

11  Designation. This resolution shall provide for a series of preferred stock,
the designation of which shall be “Series C Prefarred Stock™, par valne $0.01 per share.
The number of aunthorized shaves constituting the Series C Preferred Stock is 1,000, The
Serles C Preferred Stock will have the Liquidation preferences set forth in Section 3.1
below.

1.2  Rapk, With respect to the paymentof dividends and other distributions on
the capital stock of the Company, including distribution of the assets of the Company
upon Liguidation (as defined below), the Series C Preferred Stock shall be senior to the
common stock of the Company, no par value per share (the “Common Stock™), and,
except for any seties of preferred stock that is designates] by the Board of Directors after
the date hereof as senior to the Seties C Preferred Stock (“Senior Stock™) or as pari passu
with the Serles C Preferred Stock (the “Pari Passu Stock™) and is consented to pursuant to
Section 5.2 below, senior to all other series of preferred stock (collectively with the
Common Stock, the “Junior Stack™).

ATIZBA1T212/0800667-0000324676
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SECTION 2
DIVIDEND RIGHTS

2.0 Series C Dividends. Dividends on each outstanding share of Series C
Preferred Stock shall acorue cummlatively on a daily basis during cach figcal quarter of
the Company at the rate of 12% per apoum on the Series C Preference Amount (as
defined below), Such dividends shall acerue from and including the date of issuance of
sach share of Series C Preferred Stock to and including the date on which the Serjes C
Liquidation Value (as defined below) of such share is paid, whetber or not such dividends
have been declared and whether or not there are funds of the Company legally available
for the payment of dividends, Except for any repurchases of Common Stock pursuant to
a Management Repurchase Agreement (as defined below) or other distributions that have
been approved by a majority of the holders of the outstanding Sexies C Preferred Stock,
no dividends or other distributions will be paid, declared. or set apart with respect to any
Junior Stock without the prior written consent of the holders of a majority of the then

shares of Series C Preferred Stock unless all accrued but unpaid dividends on.
the Series C Preferred Stock shall have been paid in cash. “Management Repurchese
Agreement” means any agreement from time to time entered into between the Company
and any officer, employee or director of the Company entitling or requiring the Company
to repurchase any shares of Preferred Stock, Comamon Stock, or options therefor, from
such officer, employee or director. Upon comversion of any share of Series C Preferred
Stock, 2¥ rights to accrued and unpaid dividends in respect thereof shall terminate.

SECTION 3
LIQUIDATION RIGHTS
3.1  Liguidation Preference.

(8  Upon any Liguidation (as defined below), end subject to the rights
of any Senior Stock or Pari Passu Stock, before any distribution or payment shall be
made to any of the holders of Junior Stock, the holders of Series C Preferred Stock shall
be entitled to receive out of the assets of the Company, whether such assets are capital,
surplus or earnings, an amount per share of Serles C Preferred Stock (the “Sexigg C
Liguidation Value™ equal to the greater of (i) $6,300 (the “Series C Proference Amount™)
plus all acorued and unpaid dividends thereon and (if) the Assumed Conversion Amount
(as defined in paragraph (b) below). Thereafter, no frther distributions shall be made to
the holders of Series C Preferred Stock in respect of such shaxes.

(b)  For purposes hereof:

@ “Liguidation” means (A) a liquidation, dissclution or
winding up of the Company, whether voluntary or involuntary, (B) a consolidation or
merper of the Company with or into any other perzon(s), entity or emtities in which
less than a majority of the outstanding voting power of the surviving person(s), entity
or entities is held by persons or entitiecs who ‘were shareholders of the Compaay prior

2 _
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to such event or (C) a sale or other disposition (whether in a single transaction or a
series of related transactions) of substantially all of the assets of the Company.

(i) “Assumed Conversion Amomt” means the totsl
amoumt of proceeds that would be payable to the holder of a share of Series C

Preferred Stock on a Liquidation if immediately prior to such Liquidation each
outstanding share of Seties C Preferred Stock were deemed to be converted into a
number of shares of Common Stock at the applicable Series C Conversion Rate
determined pursuant to Section 4 below.

32 P Rata Disighution. If, vpon any Liquidation, the assets of the
Company shall be insufficient to pay the Series C Liquidation Value in full to all holders
of Series C Preferred Stock, then the emtire net assets of the Corporation shell be
distributed emong the holders of the Series C Prefarred Stock and any Pari Passu Stock,
ratably in proportion to the full amounts to which they would otherwise be respectively
entitled and such distributions may be made in cash or in property taken at its fair value
{as determined in good faith by the Company’s Board of Directors), or both, af the
election of the Company's Board of Directors,

SECTION 4
CONVERSION

4.1  Charter Amendment, Promptly following the date hereof, the Company
shall use all reasonable commercial efforts (a) to canse the Articles of Incorporation of
the Company (the “Charter Amendment™) to0 be amended in order to incresse the
guthorized number of shares of Common Stock to an amount reasonably sufficient for the
conversion of Series C Preforred Stock into Common Stock at the First Series C
Conversion Rate, including the recommendation and submission of a proposal to the
shareholders of the Company for the approval of such amendment, (b) to et all times
thereafter Teserve for conversion of the Series C Preferred Stock such number of
authorized but unissued shares of Common Stock and () to not issue such reserved
shares of Common Stock for any other purpose.

4,2  Seres C Conversion. Upon the approval of the Charter Amendment and
the effective filing fhereof with the Florida Department of State, each shate of Series C
Preferred Stock shall be convertible into a number of shares of Common Stock equal to
the Series C Conversion Rate as follows:

(8) At any time on or following the issuance of the Series C Preferred
Stock, a holder of Series C Preferred Stock may elect to convert any or all of his, her or
its shares of Series C Preforred Stock into shares of Common Stock at the Series C
Conversion Rate.

(b)  Bach share of Series C Preferred Stock shall autematically be
converted into shares of Common Stock at the Series C Conversion Rate immediately

3
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upen the election of the holder or holders of at lcast 50% of the then cutstanding shares
of Series C Preferred Stock.

The term “Series C Conversion Rate™ means dtﬁer (i) the Pirst Series C Conversion Rate
or (i) the applicable Adjusted Series C Conversion Rate, as determined pursuant to
Section 4.3 below.

4.3 Series C Convergion Rate.

(8} The Seres C Conversion Rate for sny given oonversion (or
deermed converelon) of Series C Preferred Stock shall be the First Serjes C Conversion
Rate (s defined below) in all cases other than as set forth in items (1), (ii) and (iii) below,
in which cases the applicable Adjusted Series C Conversion Rate (as defined below) shall
apply:

D Any conversion (or deemed conversion) of Series C
Preferred Stock that oceurs on or prior to August 17, 2010, if the Conversion Value
would be more than 5 times the Base Value.

(ii) Any conversion (or deemed conversion) of Series C
Proferred Stock that occurs after August 17, 2010, but on or before August 17, 2012,
if the Conversion Value would be more than 6 times the Bage Value.

(iif) Any conversion {or deemed conversion) of Series C
Preferred Stock pursuant to Section 4.2 above that occurs afier Angust 17, 2012, if
the Conversion Value would be more than 7 times the Bage Value.

(b}  For purposes hereof:

@ The term “First Series C Conversion Rate” means, at
any time of determination, a mumber of shares equal to ¢he First Series C Conversion
. Amoupt divided by 1,000.

(ii) The tenm “Fimst Sevies C Conversion Amoumnt” means
an amount determined at such time equal to (A) the product of (%) .795 muitiplied by
(y) the Base 8hare Amount plus the Issued Note Shares divided by (B) one (1) minus
795.

(iii) The term “Second Series € Conversion Rate™ means, at
any time of determination, a number of shares equal to the Second Serjes C
Conversion Amount divided by 1,000.

(iv) The term “Second Series C Conversion Amount”
means an amount determined at such time equal to (A) the product of (%) .725
multiplied by (y) the Base Share Amount plus the Issued Note Shares divided by (B)
one (1) mnus .725,

{
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()  The term “Thind Series € Conversion Rate” means, at
aay time of determination, 3 number of shares equal to the Third Sexies C Conversion
Amount divided by 1,000.

(v)) The term “Third Series C Conversjon Amount” means
an amount determined at such time equal to (A) the product of (x) .725 multiplied by
('y; the Adjusted Base Shere Amount plus the Issued Noto Shares divided by (B) one
(1) minus 723,

{vil) The term “Issued Note Shares” means, st the time of
any conversion, the total number of shares of Cooamon Stock that are then jssued and
outstanding pursuant to the Subordinated Convertible Promissory Notes, in the
aggregate principal amount of $1,206,046 (and convertible into ap apgregate of
2,010,243,333 shares of Common Stock), issued by the Company on the date hereof.

(viii) The term “Base Share Amouni” means the sum of the
following amouats (A) the number of issued and outstanding shaves of Commeon
Stock on the date hereof, plus (B) the totzl number of shares of Common Stock
issnable upon conversion of all of the shares of Series A-2 Preferred Stock
outstanding on the date hereof, plug (C) 80,000,000 (representing shares of restricted
Common Stock to he issued to certain mezbers of management upon the effective
filing of the Charter Amendment with the Florida Department of State) plus (D) the
total pumber of shares of Commeon Stock issuable upon conversion of all of the shares
of Series D Preferred Stock outstanding on the date hexeof (using the Initial Series D
Conversion Rate, as defined in the Certificate of Designation for the Series D
Preferred Stock), in each case, determined assuming that the Charter Amendment has
been duly spproved and effectively filed with the Florida Department of State,

(ix) The term “Adjusted Base Share Amount” means the
sum of the following amounts (A) the number of issued and outstanding sharcs of
Common Stock on the date hereof, plus (B) the total numbetr of shares of Common
Stock isguable upon conversion of all of the shares of Series A-2 Preferred Stock
outstanding on the date hereof, plus (C) 80,000,000 (representing shares of restricted
Common Stock to be {ssued to certain members of mansgement upon the effective
filing of the Charter Amendment with the Florida Department of State) plus (D) the
total number of shares of Common Stock issuable upon conversion of all of the shares
of Series D Preferred Stock outstanding on the date hercof (1sing the Adjusted Serles
D Convarsion Rate, as defined in the Certificate of Designation for the Serjes D
Preferred Stock), in each case, determined assmning that the Charter Amendment has
been, duly approved and effectively filed with the Florida Department of State,

(%)  The term “Adjusted Serieg C Conversion Rate” means;

(A) in the case of a conversion or deemed conversion
of Series C Prefemred Stock where the Series D Preferred Stock is
also converted into Common, Stock, or was previously converted
into Common Stock in connection with a conversion of the Series

5
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C Preferred Stock in which the Adjusted Series C Conversion Rate
wag used, an gmount equal to the Third Series C Conversion Rate;
or :

(B) in the case of any other conversion or deemed
conversion of Series C Preferred Stock to which the Adjusted
Series C Conversion Rate applies, an amount equal to the Second
Series C Conversion Rate.

()  The term "Base Valyg” means:

(A) In the case of a conversion or deemed conversion
described in Section 4.3(b)(x)(A) above, a dollar amount equal to
(x) $6,300,000 divided by (y) the Second Series C Conversion
Amount.

(B) In the case of a conversion or deemed conversion
deseribed in Section 4.3(b)(x)(B) ebove, a dollar amount oqual to
(x) $6,300,000 divided by (V) the Third Series C Conversion
Amount.

(xil) The term “C ion Value” means (a) in the case of 2
conversion {(or deemed conversion) in connection with a Liquidation, the value of the
net proceexds payable per share of Commmon Stock upon such Liquidation (calculated
assuming that the applicable Adjustad Serics C Conversion Rate was used), (b) in the
case of a conversion (or deemed conversion) in connection with a nepgotiated third
party sale of the Common Stock to be issuad upon such conversion, the price per
share of Common Stock to be paid to such holder in such sale (caleulated assuming
that the applicable Adjusted Series C Conversion Rate was used) or (¢) in the case of
any other conversion (or deemed conversion), (i) the average final closing price per
share for the ten (10) trading days immediately preceding the date of the conversion
(as reported by Bloomberg L.P., or any organization succecding to its function of
reporting prices) or (i1) if the shares of Common Stock are not then publicly traded on
a national quotation system, the fair market value of a share of Common Stock

. (caloulated assuming that the applicable Adjusted Series C Conversion Rate was
used) determined, at the sole election of the holde(s) of the Series C Preferred Stock
electing to convert, by any of the following methods: (A) by a valuation or appraissl
(as of a date within six (6) months prior to the date of the election to convert)
prepared by an independent accounting firm or investient bank selected by the Board
in good faith and paid for by the Company, (B) by any valuation or appraisal prepared
by or for the Company as of 2 date within six (6) months prior to the date of the
election to convert {copies of such valuations and appraisals shall be made available
to any holder of Series C Preferred Stock promptly upon written feqquest) or (C) by
written agreement between the Company and the holder(g) of the Series C Preferred
Stock then electing to convert, In the case of subpart (A) above, the Company shall
cause such valuation or appraisal to be prepared promptly upon the request of a
holder of Series C Preferred Stock.
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(xiii) The term “Series D Preferred Stock” means the Series
D Preferred Stock of the Company, par valus $.01 per shate.

44  Other Adjustments. The Series C Conversion Rate, and the provisions of
Secction 4.3(a), shall be adjusied from time to time in the ¢vent of any stock split
involving the Common Stock, reclassification of the Common Stock or recapitalization
involving Common Stock. The holders of the Series C Preferred Stock shall thereafter be
entitled to receive, and (If applicable) provision shall be made therefor in any agresment
or other instrumnent relating to such stock split, reclassification or recapitalization, upon
conversion of the Series C Preferred Stock, the kind and number of ghares of Common
Stock or other securities or property (inchuding cash) to which such holders of Series C
Preferred Stock would have been entitled if they had held the number of shares of
Comomon Stock into which the Series C Preferred Stock was convertible immediately
pror to such reclassification or recapitalization; and in any such case appropriate
adjustment shall be made in the application of the provisions herein set forth with respect
to the rights and interests thereafter of the holders of the Series C Preferred Stock, so that
the provisions set forth herein shall thereafier be applicable, in the reasonable discretion
of the Board, in relation to any shares, other securities, or property thereafter receiveble
upon conversion of the Series C Prefared Stock. An adjustent made pursuant to this
subparagraph shall become effective at the time at which such stock split, reclassification
or recapitalization becomes effective.

(a)  Procedures for Conversion. In order to exercise conversion rights
pursuant to Section 4.2 above, the electing holder(s) of the Series C Preferred Stock shall
deliver an irrevocable written notice of such exercise to the Company, at it3 principsl
office (which notice shall include such information a3 may be reasonebly necessary to
determine the Conversion Vatue). The holder of auy shares of Series C Preferred Stock
shall, upon any conversion of such Series C Prefared Stock in accordance with this
Section 4, surrender certificates representing the Series C Preferred Stock to the
Company, at its principal office, and specify the name or pames in which such holder
wiches the certificate or certificates for shares of Common Stock to be issned. In case
such holder shall specify 2 name or names other than that of such holder, such notice
shall be accompanied by payment of all transfer taxes (if transfer is to & person or entity
other than the holder thereof) payable upon the issuance of shares of Common Stock in
such name or names. As promptly as practicable, and, if applicable, after payment of all
transfer taxes (if transfer is 10 a persom or entity other tham the holder thereof), the
Company shall deliver or cause to be delivered certificates representing the number of
validly issued, fully paid end nonessessable shares of Common Stodk to which the holder
of the Series C Preferred Stock so convetted shall be entitled. Suoh conversion, 1o the
extent permitted by law, shall be deemed to have been effected as of the date of receipt
by the Company of any notice of conversion pursuant hereto. Upon any conversion of
shares of Series C Preferred Stock, such shares shall cease to oomstitute shares of Series C
Preferred Stock and shall represent only a right to receive shares of Common Stock into
which. they have been converted.
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SECTION S
VOTING RIGHTS

5.1  Series C Voting Rjghts. The holder of each share of Series C Preferred
Stock will be entitled to vote on all maters submitted to the sharcholders of the
Company. Each share of Series C Preferred Stock will entitle the holder thereof to such
munber of votes per share equal to the First Series C Conversion Rate (determined
assuming that the Charter Amendment has been duly approved and effectively filed with
the Florida Department of State). Except as otherwise provided herein; ipcluding,
without limitation, in Section 5.2 hereof, or as required by applicable law, the holders of
shares of Sexies C Preferred Stock shall have the right to vote together with the holders of
Cormmon Stock and other shares of the Company's common and preferred stock that, by
their terms, vote with the Common Stock, as a single ¢lass, and not by separate class or
series, on all matters submitted to a vote or consent of shareholders.

5.2  Beries C Consent Rights, The Company shall not, and shall cause each
Subsidiary (as defined below) not to, without the affirmative vote or written consent of
the holders of a majority of the outstanding Series C Preferred Stock;

(2) amend its Articles of Incorporation or by-laws (i) to increase or
decrease the size of the Board of Directors, (ii) to increase or decrease the authorized
mmnber of shares of Common Stock or any series of preferred stock or (jii) in any manmer
that adversely affects the holders of the Sexries C Preferred Stock;

(b)  authorize, designate, issue or sell any shares of capital stock or
options, warrants or other securiiies of the Company or any Subsidiary, other than the
granting of stock options and other awards to directors, officers, agents, employees or
consultents of the Company or its Subsidiaties pursuant to an equity incentive plan that
has been approved or consented to by the holders of a majority of the Series C Preferred
Stock:

()  avihorize or effect any liquidation, dissolution or winding-up of the
Company or any of its Subsidiaries, any merget or consolidation of the Company or any
of its Subsidiaries with or into any other entity, or any sale, license as licensor, lease as
lessor, or other transfer or disposal of the assets of the Campany or any of its Subsidiarics
or any portion of the assets of the Company or any of ifs Subsidiaries with an aggregate
value totaling greater than $500,000 in any transaction or series of related transactions;

(d)  incur or otherwise become liable in respect of any indebtedness for
borrowed money or any other indebtedness, contingent or otherwise, including, without
limitation, capital lease obligations, in excess of $100,000 in the aggregate at any one
time outstanding, but excluding (i) trade payables incurred in the ordinary comse of
business, () lines of credit provided by suppliers and (iii) lines of credit provided by
finencing sources approved by the Board of Directors;
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(¢}  engage in any matenial line of business other than that in which the
Company and its Subsidiaries are engaged on the date of filing hereof or which is
reasonably incident thereto;

(  consummate sny acquisiion of or make any equity or debt
invegtment in, any other entity after the date hereof for a purchase price or equity or debt
investment amount in excess of $500,000;

(£)  grant any lease or lcense 1o any meterial asset(s) of the Company
or any Subsidiary other than in the ordinary cowrse of the business of the Company or
such Subsidiary;

(h)  enter into any contract, arrangement or transaction with an affiliate
of the Company unless such contract, arrengement or transaction is on terms that ere no
less favorable to the Company than those the Company would have been reasonably
likely to obtain as the result of arms-length negotiations with an unrelated third party;

0] commence or settle any material litigation, claim, action or other
proceeding involving the Company or any Subsidiary;

i) take any other action that violates the Company's obligations
hereunder with respect to the holders of Series C Preferred Stock; or

(&)  obligate itself to do any of the foregoing.

For the purposes hereof, a “Subsidiary” means any corporation, Limited liability
company, partnership, joint venture or other entity in which the Company owns, directly
or indirectly, more than 50% of the outstanding voting securities or equity interests.

SECTION 6

MISCELLANEOUS

6.1  Headings of Subdivisions. The headings of the various Sections hereof are
for convenience of reference only and shall not affect the interpretation of any of the
provisions hereof.

62  Scvembility of Provisions, If any right, preference or limitation of the
Series C Preferred Stock set forth herein (as this resolution may be amended from time to

time) is invalid, unlawful or incapable of being enforced by reason of any rule of law or
public policy, all other rights, preferences and limitations set forth in this resolution (a8 so
amended), which can be given effect without the invalid, unlawful or unenforceable right,
preference or limitation shall, nevertheless, remain in full force and effect, and no right,
preference or limitation herein set forth shall be deemed dependent upon any other such
right, preference or Iimitation unless so expressed herein.

[Remainder of page intentionally left biauk.]
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IN WITNESS WHERROF, tho Company has cxused this Cectificate of
Designation to be gigned, under penaldes of perfury, by Wayne Danson, itz President,

Datec: August 16, 2007 mvw TECENOLOGIES, INC.
By:

10
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CERTIFICATE OF DESIGNATION OF THE SERIRS D PREFERRED STOCK
(PAR YALUE 50.01 PER SHARK)

OoF¥

ADVANCED COMMUNICATIONS TECHENOLOGIES, INC..

The undersigned, a duly authorized officer of Advanced Communications
Technologies, Inc., 2 Florida corporation (the “QCompany™), in accordance with the
provisions of Section 607.0602 of the Floride Business Corporation Aot, does hereby
cortify that the following resolution was duly adapted by the Board of Directors by at a
meeting held on August 16, 2007:

RESOLVED, that the Board has determined that it {5 in the best interests of the
Company to provide for the designation and issvance of Series I> Prefemred Stock, par
value of $0.01 per share (the “Series D Preferred Stock™), to consist of up to 1,000 shares,
and hercby fixes the powers, desigmations, preferences and relative other special rights of
the shares of such Series D Preferred Stock as follows:

) SECTION 1

DESIGNATION AND RANK

1.1  Designation, This resolution shall provide for a series of preferred stock, the
designation of which shall be “Series D Preferred Stock™, par value $0.01 per share. The number
of authorized shares constituting the Series I Preferred Stock is 1,000, The Series D Preferred
Stock will have the liquidation preferences set forth in Section 3.1 below.

12 Rank, With respect to the payment of dividends and other distributions on the
capital stock of the Company, including distribution of the asscts of the Company upon
Liquidation (as defined below), the Series D Preferred Stock shall be (i) junior and subordinate
to the Company’s Series C Preferred Stock, par value $,01 per share (the “Series C Preferred
Stogk™), and to any other series of preferred stock designated by the Board of Directors after the
date hereof as sepior to the Series D Preferred Stock {together with the Series C Preferred Stock,
the “Senior Stock™), (ii) pari passu with any other series of preferred stock designated by the
Board of Directors after the date hereof as pari passu with the Series D Preferred Stock (the “Pari
Peggu Stock”) and (iii) senjor to the common stock of the Company, no par value per share (the
“Common Stock”) and to all other series of preferred stock designated hereafter as junior to the
Series D Prefered Stock (collectively with the Common Stock, the “Junior Stock™).

ATTZ055534.2/0300667-0000324676
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SECTION 2

DIVIDEND RIGHTS

- 21  Series D Dividends. Dividends on each outstanding share of Series D Preferred
Stock shall accrue cumulatively on 8 daily basis during each fiscal quarter of the Company at the
rate of 12% per anmum on the Series D Preference Amount (s defined below). Such dividends
shall accrue from and including the date of issuance of such share of Series D Preferred Stock to
and including the date on which the Series D Liquidation Value (as defined below) of such share
is paid, whether or not such dividends have been declared and whether or not there are funds of
the Company legally available for the payment of dividends. Except for any repurchases of
Common Stock pursuant fo a Management Repurchase Agreement (as defined below) or
dividends or other distributions that have been approved by a majority of the holders of the
outstanding Serics C Preferred Stock, no dividends or other distributions will be paid, declared or
set apart with respect to any Junior Stock without the prior written consent of the holders of a
majority of the then outstanding shares of Series D Preferred Stock unless all accrned but unpaid
dividends on the Serics D Prefared Stock shall have been paid in cash. “Mapnagement
Repurchase Agreement” means any agreement from time 10 time entered into between the
Company and any officer, employee or director of the Company entithing or requiring the
Company to repurchase any shares of Preferred Stock, Common Stock, or options therefor, from:
such officer, employee or director. Upon conversion of any share of Series D Preferred Stock,
all rights to accrued and unpaid dividends in respect thereof shall terminate.

SECTION 3
LIQUIDATION RIGHTS
3.1  Liguidati

(8  Upon any Liquidation (as defined below), before any distribution
or payment shall be made to any of the holders of Junior Stock, and sobject to the rights
of the Senior Stock and any Paxi Passu Stock, the holders of Series D Preferred Stock
shall be entitled to receive out of the asscts of the Company, whether such assets are
capital, surplus or earnings, an amount per share of Series D Preferred Stock (the “Series
D. Liquidation Value™ equal to the greater of (i) $633.96 (the “Series D _Preference
Amount"} plus accrued and unpaid dividends thercon and (ii) the Assumed Conversion
Amount (as defined in paragraph (b) below). Thereafier, no further distributions shall be
made to the holders of Series D Preferred Stock in respect of such shares.

(t)  For purposes hereof:

(i)  “Liguidation” means (A) a liquidation, dissolution or
winding up of the Company, whether voluntary or involuntary, (B) a consolidation. or
merger of the Company with or info any other person(s), entity or entities in which
less than & majority of the outstanding voting power of the surviving person(s), entity
or entities is held by persons or entities who were shareholders of the Company prior

2
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to such event or (C) a sale or other disposition (whether in a single transsction or a
series of related transactions) of substantially all of the assets of the Company.

(i) “Assumed Conyversion Amount” means the total
amount of proceeds that would be payable to the holder of a share of Series D

Preferred Stock on a Liquidation if immediately prior to such Liquidation each
outstanding share of Series D Preferred Stock were deemed to be converted into a
number of shares of Common Stock at the applicable Series D Conversion Rate
determined pursuant to Section 4 below,

32  Pro Rats Distribution. If, upon any Liquidation, the assets of the Company
remaining (after all distributions in respect of Senior Stock) shall be insufficient to pay the Series
D Liquidation Value in full to all holders of Series D Preferred Stock, then the entire amount of
such remaining net assets of the Corporation (if any) shall be distributed among the holders of
the Series D Preferred Stock and the Pari Passu Stock, ratably in proportion to the full amounts
to which they would otherwise be respectively entitled and such distributions may be made in
cash or in property taken at its fair value (as determined in good faith by the Company’s Board
of Directors), or both, at the election of the Company’s Board of Directors,

SECTION 4
CONVERSION
4.1  Chatter Amendment. Promptly following the date hereof, the Company shall use

all reasonable commercial efforts (r) to cause the Articles of Incorporation of the Company (the
“Chartfer Amendment™) to be amended in order to increase the authorized number of shares of
Common Stock to an amount reasonsbly sufficient for the conversion of Series D Preferred
Stock into Common Stock at the Initial Sexies D Conversion Rate, including the recommendation
and submission of a proposal to the shareholders of the Company for the epproval of such
amendment, (b) to at all times thereafter reserve for conversion of the Series D Prefarred Stock
such number of authorized but unissued shares of Common Stock and (c) to not issue such
reserved shares of Common Stock for any other purpose.

42 Series D Conversion.

(a) At any time after the approval of the Charter Amendment and the
effective filing thereof with the Florida Department of Stats, each issued and outstanding
share of Series D Preferred Stock shall be converted into a number of shares of Common
Stock equal to the Series I Conversion Rate (as defined below) as follows:

@@ At any fime after the second anniversary of the initial
issuance of the Serles D Preferred Stock, any holder of Series D Preferred Stock may
elect to convert all, but not less than all, of his, her or its sharey of Serics D Preferred
Stock into shares of Conaumon Stock at the Series I Conversion Rate.

(i) Upon any conversion of Series C Preferred Stock into
Common Stock after which conversion less than 50% of the shares of Series C

3
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Preferred Stock ountstanding on the date hereof will hereof remain outstanding, all of
the issued and omtstanding shares of Series D Preferred Stock shall automatically
canvert into shares of Common Stock at the Series D Converston Rate.

()  For purposes hereof:

@ The term “Serles D Convetsion Rate” means (i) in the
case of any conversion pursuant to Section 4.2(a)(ii) sbove pursvant to which the
Series C Preferred Stock was converted at the Adjusted Series C Conversion Rate, the
Adjusted Serics D Conversion Rate and (i) in ll other cases, the Initial Series D
Conversion Rate.

(if) The term “Initial Series D Conversion Rafg” means, at
any time of determination, a mmber of shares equal to the Initial Series D
Conversion Amount divided by 1,000,

@) The term “Inftial Sedes D Conversion Amount” means
an smount determined at such time equal to (A) the product of (x) .08 multiptied by
() the Series D Base Share Amount plus the Issued Note Shareg divided by (B) one
(1) mious .0B.

(iv)  The term “Adjusted Series D Conyersion Rate™ means,
at emy time of determination, & number of shares equal to the Adjusted Series D
Conversion Amount divided by 1,000,

(v) The term “Adjusted Series D Conversion Amount”
means an amowmt determined at such time equal to (A) the product of (x) .08
multiplied by (¥) the Adjusted Series D Base Share Amount plus the Issued Note
Shares divided by (B) ane (1) mizus 08,

(vi) The term “Series D Bage Share Amount” means the
gum of the following amounts (i) the number of issued and outstanding shares of
Common Stock on the date hereof, plus (ii) the total number of shares of Common
Stock issuable upon conversion of all of the shares of Serics A-2 Preferred Stock
outstanding on the date hereof, plus (ili) 80,000,000 shares of restricted Common
Stock issuable to management upon the effective filing of the Charter Amendment
with the Florida Department of State plus (iv) the total number of shares of Corumon
Stock issuable upon conversion of all of the shares of Series C Preferred Stock
outstanding on the date hereof (at the First Series C Conversion Rate), in each case,
determined assuming that the Charter Amendment has been duly approved and
effectively filed with the Florida Department of State,

(vii) The term “Adinsted Series D Bage Share Amount”
means the sy of the following amounts (i) the number of issued and ouistanding
shares of Common Stock on the date hereof, plus (i) the total mmber of shares of
Common Stock issuable upon conversion of ell of the shares of Series A-2 Preferred
Stock outstanding on the date hercof, plus (i) 80,000,000 shares of restricted
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Common Stock issuable to management upon the effective filing of the Charter
Amendment with the Florida Departiment of State phis (iv) the total number of shares
of Common Stock issnable upon conversion of all of the gheres of Series C Preferred
Stock outstanding on the date hercof (at the Third Series C Conversion Rate), in cach
cage, determined assaming that the Charter Amendment has beeg duly approved and
effectively filed with the Florida Department of State.

(viii} The term “Issued Note Shares” means, at the time of
any conversion, the total number of shares of Common Stock that are then issued and
outstimding pursuant to the Subordinated Convertible Promissory Notes, in the
aggregate principal amount of $1,206,146 (and convertible into an aggregate of
2,010,243 333 shares of Commen Stock), issued by the Company on the date hereof.

43  General,

(®  Adjustments. The Serlee D Conversion Rate above shall be
adp:sted from time to time in the event of any stock split involving the Common Stock,
reclassification of the Common Stock or tecapitalization involving Common Stock., The
bolders of the Series D Preferred Stock shall thereafter be entitled to receive, and Gf
applicable} provision shall be made therefor in any agrecment or other instrument relating
to such stock split, reclassification or recapitalization, upon conversion of the Series D
Preferred Stock, the kind and number of shares of Conumon Stock or other securities or
property (including cash) to which such holders of Series D Preferred Stock would have
been entitled if they had held the munber of shares of Common Stock into which the
Series D Preferred Stock was convertible immediately prior to such reclassification or
recapitalization; and n any such case appropriate adjustment shall be made in the
application of the provisions berein set forth with respect to the rights and interests
thereafier of the holders of the Series D Preferred Stock, to the end that the provisions set
forth herein shall thereafler be applicable, in the reasonsble discretion of the Boerd, in
relation to any shares, other securities, or property thereafter receivable upon conversion
of the Series D Preferred Stock. An adjustment made pursuant to this subparagraph shall
become effective at the time at which such stock split, reclassification or recapitalization
becomes effective.

()  Procedures for Conversion. In order to exercise conversion rights
pursuant to Section 4.2(a) above, the holder of the Serfes D Preferred Stock to be
converted shall deliver an irrevocable written notice of such exercise to the Company, at
its principal office, The holder of any shares of Series I Preferred Stock shall, upon any
conversion of such Serics D Preferred Stock in accordance with this Section 4, surrender
certiffcates represcnting the Series D Prefarred Stock to the Company, at its principal
office, and specify the name or names in which such holder wishes the certificate or
certificates for shares of Common Stock to be issued. In case such holder shall specify a
name or names other than that of such holder, such notice shell be accompanied by
payment of all transfer taxes (if transfer {s to a person or entity ofher than the holder
thereof) payable upon the issuance of shares of Common Stock in such name or names.
Ag promptly as precticable, and, if applicable, after payment of all transfer taxes (if
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transfer is to a person or entity other than the holder thereof), the Company shall deliver
or cause to be delivered certificates representing the number of validly issued, fully paid
and nonassessable shares of Cormon Stock to which the holder of the Series D Preferred
Stock s0 converted shall be entitled. Such conversion, to the extent permitied by law,
shall be deemed to have been effected as of the date of receipt by the Company of any
notice of conversion pursuant hereto. Upon any conversion of shares of Series D
Preferred Stock, such sheres shall cease to constitute shares of Series D Preferred Stock
and shall represent only a right to receive shares of Common Stock into which they have

been converied. ‘
SECTIONS
VOTING RIGHTS
‘53 Series D Voting Rights. The holder of each share of Serics D Preferred Stock will

be entitled to vote on sll matiers submitted to the sharcholders of the Company. Each share of
Serles D Proferred Stock will entitle the holder thereof to such number of votes per shate equal
to the Initial Serles D Conversion Rate (determined assuming that the Charter Amendment has
been duly approved and effectively filed with the Florida Diepartment of State), Except as
otherwise provided hercin or as required by applicable law, the holders of shares of Scries D
Preferred Stock shall have the right to vote together with the holders of Common Stock and other
shares of the Company’s common and preferred stock that, by their terms, vote with the
Common Stock, as a single class, and not by separate class or series, on all matters submitted to
a vote or consent of sharcholders. The Series D Preferred Stock shall have no right to vote as a
separate class except as required by, and cannot be waived under, the Florida Business
Corporetion Act.

SECTION §

MISCELLANEOUS

6.1  Headings of Subdivigions. The headings of the various Sections hereof are for
convenience of reference only and shall not affect the interpretation of any of the provisions
hereof.

6.2  Sevembility of Provisiong. If any right, preference or limitation of the Series D
Preferred Stock set forth herein (as this resolution may be amended from time to time) is invalid,
unlawill or incapable of being enforced by reason of any mile of law or public policy, all other
rights, preferences and limitations set forth in this resolution (as so amended), which can be
given effect without the invalid, imlawftl or unenforceable right, preference or limitation shall,
nevertheless, remain in full force and effect, and no right, preference or limitation herein set forth
shall be deemed dependent upon any other such right, preference or Hmitation unless so
expressed herein.

[Remainder of page intentionally lef blani. ]
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IN WITNESS WHEREOF, the Company has cansed tds Cotificme of
Designntion to be signed, ynder penalties of periury, by Wayne Danson, its President,

Dated: August 16, 2007 ADVANCED COMMUNICATIONS TECHNOLOGIES, INC.
By: 74 jg L_*
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