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SIXTH AI{I_EN DMENT
ARTICLES OF gﬂi‘gOﬂPORﬁmﬂﬂ

am ICA E TECHND ES INC.
AFLO CORPO £ CIRRPO ON"

WHEREAS, the Corporation's Articles of incorpaeration, as amended, provide that
the Board of Directors of the Comporation may eetablish the rghés, designetions and
preferences of the Corporation’s Prefarred Stock, the undersigned hersby adopfs the
follewing Articles of Amendment {o the Articles of Ihcorporation of the Corporafion,

pursuent to the tams of Section BO7.0602 of the Florida Business Corporation Act:

1. The name of the Corparation is Advanced Communications Teshnalogies,
Ine. (the “Corporation™), filed with the Florida Departmient of State an March 6, 1957 andg
assignad document number FO7000020967.

2, Article it of the Articles of Incarporation of the Caomueration is hereby
amender to read as sat forth on Exhibit A alfached.

The foregeing amendment was adoptad by unanimous written consent of the
Board of Directors of the Carparation on May 20, 2004 In secordance with the terms of
Section 607.0802 and 607.0821 of the Florida Business Carperation Agt and
consequently, the number of voles cast in favor of the Amendment was sufficlant for its
approval. Tha amendment was adoptet! by the Baard of Directors without sharehalder
acilon as shareholder action was not requlred.

IN WITNESE WHEREOF, ths undersigned has executed these Arficles of
Amendment this 2 day of May, 2004,

ADVANCED COMMUNICATIONS TECHNOLOGIES, INC.

BY:

Wayne / anson, President
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ExhiaiT A

CERTIFICATE OF DESIGNATION
OF THE
SERIES A CONVERTIBLE PREFERRED STOCK
(Par Valae $0.001 Per Share)

OF
ADVANCED COMMUNICATIONS TECHNOLOGIES, INC.

NO. 4835

The undersigned, 8 duly authorized officer of Advanced Commumications 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
foilowing resoluiion was duly adopted by the Board of Directors by unanimous wrinen consent
pursumit o Section 607.082] of the Floride Business Corporation Act on May 20, 2004:

RESOLVED, thar the Board has determined thet it is in the best imterests of the
Company to provide for the designation and jssumnce of certain Series A Convertibie Preferred
Stock, par valuz of $0.00) per share (the "Scries A Preferced Stock™, to consist of up to Four
Thousand Two Hundred (4.200) shares, and hereby fixes the powers, designations, preferences,
and relative, participating, optional end other special rights of the shares of such Scries A
Preferrad Stock, as follows:

SECTION 1
DESIGNATION AND RANK

1.1, Designation. This resolution shall provide for a single series of Preferred Stock,
the designation of which shall be “Series A Converiible Preferred Stoek™, pay value $0.001 per
share. The number of authorized shares constituting the Series A Preferred Stock is 4,200, The
Series A Preferred Stock will have a liquidation preference as determined in Section 3.1 below.

1.2, Rank. With respect to the payment of dividends and other distributions on the
capital stock of the Company, including distribution of the essets of the Corapany upon
liguidation, the Series A Preferred Stock shall be senior to the common stock of the Company,

par value 50.001 per share (the “Common Stock™). and senior to all other series of preferzed
stock (the “Junior Stock™).
SECTION 2
DIVIDEND RIGHTS

2.1, Dividends ar Disgiburiogs. The holders of Seriss A Preferred Srock shall be
entitled to recejve dividends or distributions on a pro ratz bas(s according to their holdings of
sharas of Serles A Preferred Stock when and if declared by the Board of Directors of the
Company in the amount of five (5.0%) percent per yeer. Dividends shall be paid ip cash.
Dividends shall be cumulative. No cash dividends or distributions shall be declared or paid or
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st apart for payment on fhe Common Stock in any caiendar year unless cash dividends or
distributions on the Series A Preferred Stock for such calendar year are likewise declared and
paid or set apart for payment. No declared and unpaid dividends shall bear or acerue interest.

SECTION 3
LIQUIDATION RIGHTS

3.1. Liguidation Preferepce. Upon any liquidation, dissatution, or winding up of the
Company, whether volumtary or involuntary {(collectively, a “Liguidation™), before any
distribution or peyment shall be made to any of the holders of Comron Stock or any scries of
preferred stock, the holders of Series A Proforred Stock shall be entitled to receive out of the
assets of the Company, whether such assets ave capital, surplus or earnings, an amownt equal to
$1,000 per share of Series A Preferred Stock (the “Liguidation Amount™ plus zll declared and
unpaid dividends thereon, for each share of Series A Preferred Stock held by them.

3.2.  Pra Rata Distribution. If, upon any Liquidation, the assets of the Company shall
be insufficint to pay the Liguidation Amount, together with declared and unpaid dividends
thereon, in fill o all holders of Series A Preferved Stock, then the entirs net assets of the
Caorporation shall be distributed among the holders of the Series A Preferred 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.

3.3 opsolidation o roanization. For purposes of this Section 3, a
Liguidation shall not be deemed to be cccasioned by or to include the merger, consolidation or
reorganization of the Company into or with another entity through one or a series of related
transactiong, or the sale, wansfer or lease of all or substantially all of the assets of the Company.

SECTION 4
CONYERSION RIGHTS
4.1.  Conversion. The holders of Seriss A Preferced Stock shall have conversion rights

as follows {(the "Convergion Righis"):

{a) Each share of Series A Preferred Stock shall be convertble, at the option
of the holder thereof, at any time afler the date of issuance of such shere {subject to Section 4.5
hereof), at the office of the Company or apy transfer agent for the Series A Preferred Stock into
such number of fully paid and non-assessable shares of Common Stock as is determined by
dividing (8) the sum of (i} the Liquidetion Amount of the Series A Praferved Stock, plus (i) gll
accrued but unpaid dividends thereon, by (b) the “Conversion Price® then im effect. The
Conversion Price shall be equal to either (a) $0.01 per share (which shall be adjusted in the event
of & subdivision or combination of shares), or (b) 100.0% of the avarege of the three (3) lowest
closing bid prices of the Commeon Stock for the ten (10) trading days immediately preceding the
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date of conversion, whichever is lower. The closing bid price shall be determined using price
guotations from Bloomberg LP.

(b)  Each share of Series A Preferred Stock automagtically shall convert |
shares of Common Stock at the Couversion Price then in effect immediately upon
copsunenation of the ccawrence of e stock acquisition, merger, consolidation or rzorganizalipn
of the Company into or with another entity through one or a series of related wansactions, or
sale, transfer or lease (but not including a transfer by pledge or mortgage to a bona fide lender)
of all or substantially all of the assets of the Company.

4,2.  Adjustments. The Conversion Price of the Series A Preferred Stock as descri
in Saction 4.1 above shall be adjusted from time to time as follows:

{8 Tn the eveni of any raclassification of the Common Stock |or
recapitalization invelving Common Stock (excludivg & subdivision, or combination of shaves|or
any other event described {n Sezctions 4.2(a) or (b)) the holders of the Serdes A Preferred Stack
shall thereafter be entitled 1o receive, and provision shall be made therefor in any agresment
relating o the reclassification or recapitalization, upon conversion of the Serles A Preferred
Stock, the kind and munber of shares of Comimon Stock or other securities or property (including
cash) 1o which such bolders of Series A Preferred Stock would have been eatitled if they Had
held the mumber of shares of Common Stock into which the Series A Preferred Stock was
convertible immediately prior fo such reclassification or recapitalization; and in any such chse
‘appropriate adjustment shall be made in the application of the provisions herein set forth with
respect 10 the rights and interesis thereafier of the holders of the Series 4 Preferred Stogk, to fe
end that the provisions set forth herein shall thereafler be applicable, as nearly as reasongbly may
be, in relation to any shares, other securities, or property thereafler receivable upen conversion of
the Saries A Prafaried Slock, An adjustment made pursuamt 1o this subparagraph (2) shall
becorne effective at the time at which such reclassification or recapitalizaiion bacomes effecrive.

(b} Int the evert the Company shal! declare a distribution payable in securities
of other entities or persons, evidences of indebiednass issued by the Company or other entities or
persons, assets (excluding cash dividends) or options or rights not referred to in Sections 4.2(a}
ebove, the halders of the Series A Preferred Stock shall be entitled 1o a proporiionate sharg of
any such distribution as though they were the holders of the number of shares of Common Stpek
of the Company inty which their shares of Series A Preferred Stock are convertible as of [the

" record date fixed for the determinadon of the holders of shares of Common Stock of [the

Company emtitled to receive such distibution or if no such record date is fived, as of the date
such distribution (s made-

4.3. Procedures for Conversion.

(a) In order to exercise conversion rights pursuant 10 Section 4.1(a) above,|the
holder of the Series A Prefemred Stock to be converted shall deliver an {revocable written n%ice

of such exercise to the Company, af its principal office. The holder of any shares of Serics A
Preferred Sfock shall, upont any conversion of such Series A Preferrcd Stock in aceardsnce with
this Section 4, surrender certificntes representing the Series A Preferred Stock to the Company,
ar its principal office, and specify fhe name or names in which such holder wishes the certifirate
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ar cepificaras for shares of Copmaon Stock to be issusd. In case such holder shall specify a
name or names ather than that of such holder, such notice shall be accompanied by payment of
all wansfer saxes (if transfer is 10 & person or entity other than the helder thereof) payable upon
the issuames of shares of Commen Stock in such name or names. Asg promptly as practicable,
and, if applicable, after payment of al] ransfer taxes (if transfer is to a person or entity other than
the bolder thereof), the Company shall deliver or cause to be delivered cenificates representing
the namber of validly issued, fully paid and nonassessable shares of Common Stock to which the
holder of the Series A Preferred Stock so converted shall e enfitled. Such conversion, to the
extent permited by law, shall be deemed to have been effiected as of the date of receipt by the
Company of any notice of conversion pursuant to Section 4.1(g) above, or, in the case of an
automatic conversion pursusnt o Section 4.1(b} above, upon the occurrencs of any event
specified therein, Upon conversion of any shares of Series A Preferred Stock, such shares shall
cease o constiinte shares of Series A Preferred Stock and shall represent only a right to receive
shares of comamon stock into which they have been canverted.

()  In connection with the conversion of any shares of Serles A Preferred
Stock, no fractions of shares of Common Stock shall be issued, but the Company shall pay cash
in liev of such fractional intarest in an amount equal to the product of the Conversion Price and
such fractional interest.

(¢)  The Company shall at all times rescrve and keep available out of its
authorized Common Stock the full aumber of shares of Cammon Steck of the Company issuable
upon the tconversion of all outstanding shares of Series A Preferred Stock. Tn the event that the
Cornpany does not bave a sufficient number of shares of authorized bt wuissued Common Stock
necessary to satisfy the full conversion of the shares of Series A Preferred Stock, then the
Company shall call and hold s meeting of the shareholders within 30 days of such oecurrence for
the sole putpose of increasing the number of awthorized shares of Copumon Stock. The
Company’'s Board of Drirectors shall recommend to sharsholders a vote in favor of such proposal
and shall vete all shares held by them, in proxy or otherwise, in favor of such proposnl. This
remedy is not intended to limit the yemedies avallable 1o the holders of the Series A Preferred
Stock. but is intended to be in addition to any other remedies, whether in contract, at law or in

equity,

4.4.  Notices of Record Dae. In the event that the Company shall propose at any time:
{a) to declare any dividend or distribution upon any class or series of capiral stock, whether in
cash, property, stock or other securities; (b} to effect any reclassification or recapitalization of its
Commeon Stack ouistanding invelving & change in the Common Stock; ar () to merge or
consolidate with or into any other corporation, or to sell, leass or convey all or substantially all
of its property or business, or 1o liquidate, dissolve or wind up; then, in connection with sach
such avent, the Company shall mail to sach holdér of Series A Preferred Stock:

(=) at lzast twenty (20) days' prior written notice of the date on which a record
shall be teken for such dividend or disuibution (and specifying the date on which the
holders of the affected class or seties of capital atook shall be entitled therelo) or for
determining the rights o vote, if any, in respect of the matters referred (o in clouses (b)
and (¢) in Seetion 4.4 ebove; and
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(b)  in the case of the matters referrad o in Seciion 4.4 (b) and (¢} above,
written potice of such impending transaction not later than ¢tweaty (20) days prior ta the
shareholders' meeting called ta gpprove such transaction, or twenty (20} days prior to the
¢losing of such mransaction, whichever is earlier, and shall also nolify such holdar in
writing of the final approval of such transaction. The first of sueh notices shall describe
the material terms and conditions of the impending transaction (and specify the date on
which the holders of shares of Comumon Stock shall be entiled to exchange their
Comumon Stock for securities or other property deliverable upon the oeeurrence of such
event) End the Company shall thereafier give such holdets prompt notice of any material
changes. The transaction shall ip no event take place sooner than twenty (20) days afier
the Company has given the first notice provided for herein or sooner than ten (10} days
after the Campany has given nofiee of any material changas provided for herein.

1.5, imitations of Conversion.

{&) Subject to the Termination Rights specified in Section 4.5(b) hereof, the
Conversion Rights specified herein shall be subject to the fellowing limitations:

€} The holders of the shares of Series A Preferred Stock may exercise
their Conversion Rights at any tirne on or after May 21, 2005; and

(i) No holder of the shares of Series A Preferred Stock shall be
entitled 10 convert the Series A, Preferred Stock to the extent, but only to the extent, that such
conversion would, upon giving effect to such conversion, canse the aggregate number of shares
of Commeon Stock beneficially owned by such holder 1o excaed 4,.99% of the ouistanding shares
of Common Stock follawing such conversion (which provision may be waived by suck holder by
written notice from such holder 1o the Company, which novice shall be effective 61 days afier the
date of such notice),

(b)  The limitations on the Conversion Rights specified in Section 4.5(2)
hereof shail terminare {the “Tenminadon Righis™) if thers is & Changs in Control of the Company
(as defined below), For the pwrpose of hereof, a “Change in Conmo[" of the Company has
ocewred when: (i) any person (defined herein to mean any person within the meaning of Section
13{d) of the Securities Exchange Act of 1934 (the “Exchange Ac1™), other than the Cornpany, or
an employee benefit plan established by the Board of Directors of the Compeany, acquires,
directly or indirectly, the beneficial swnership (deterrmined under Rule 13d-3 of the regulations
promulgated by the Securities and Exchange Commission under Section 13(d} of the Exchange
Act) of securities issued by the Company having forty percent (40%) or more of the voting
power of all of the vating securities jssued by the Company in the elaction of directors at tha
raeeting of the holders of voling securities to be held for such purpese; or (i) a majority of the
directars elected at any meeting of the holders of voring securities of the Company are persens
who were not nominated for such election by the Board of Directors of the Company or a duly
constitted committee of the Board of Directors of the Compeny having authority in such
matrers; or (i) the Company merges or consolidates with or fransfers subsrantially all of its
assets 0 another person; (iv) 2 changs in the Chief Exeoutive Officer of the Company frowm thet
person thet sarves in such position on the date heraot.
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SECTION §

NO VOTING RIGHTS

5.1. Ggnerat. The Serles & Preferted Stock shall not have any voting rights, except as
required under the Flotids Business Corporation Act.

SECTION &

REDEMPTION RIGHTS

3.1, After providing 10 days prior written notice to the holders of the Series A
Preferred Stock, the Company shall have the dght 1o vredeem (unless otherwise prevented by law)
any outstanding shares of Serfes A Preferred Swock at an amount equal to 120% of the
Liguidation Amount. plus accmed but unpaid dividends thereon (the “Redemption Price™. The
Company shall consummate the redemption and pay the Redemption Price within 20 days of the
dete of such potice. The Redemption Price shall he paid in immediately available funds,

SECTION 7
MISCELLANEQUS

5.1.  Headingg 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 previsions
hersaf.

52. Beg ity of Provisions If any right, preference ot limitation of the Series A
Preferred Stoclk set forth herein (as this resoluion may be smended from tirme to time) is invalid,
unlawiy] or incapable of being enfarced by reason of any rule 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, unlawful or unenforceable right, preference or limiration shail,
nevertheless, remeain in fisll force and effeet, and no right, preference or limitation herein set forth
shall be deemed dependent upon any other such right, preference or limitation unless so
expressad herein,

p H04000110829 3
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IN WITNESS WHEREOQF, the Company has cansed this Certificate of Designntion o
be signed, vmder penaities of parjury, by Wayne Danson, ft5 President,

Dated: 2/ . 2004 ADVANCED COMMUNICATIONS
TECHNOLOGEES, INC.
/.
Wayte [ Danson
.Prcsident
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