
AMERICAN ACCESS TECHNOLOGIES INC
Form S-3
July 15, 2005
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Form S-3

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

AMERICAN ACCESS

TECHNOLOGIES, INC.
(Exact Name of Registrant as Specified in its Charter)

FLORIDA 59-3410234
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)

6670 Spring Lake Road

Keystone Heights, FL 32656

(352) 473-6673

Edgar Filing: AMERICAN ACCESS TECHNOLOGIES INC - Form S-3

Table of Contents 1



(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

John Presley

President and Chief Executive Officer

6670 Spring Lake Road

Keystone Heights, FL 32656

(352) 473-6673

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

Joel Bernstein, Esq.

2666 Tigertail Avenue � Suite 104

Miami, FL 33133

Telephone: (305) 858-7300

Facsimile: (786) 513-8522
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.

If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment plans, please check the
following box. ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, as amended, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.
x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, as amended, please
check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, as amended, check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ¨

If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. ¨

CALCULATION OF REGISTRATION FEE

Title of Shares to be Registered

Amount
to be

Registered(1)

Proposed
Maximum
Offering
Price

per Share

Proposed
Maximum
Aggregate

Offering Price

Amount of
Registration

Fee
Common stock, $0.001 par value per share 182,722 shares $2.24(2) $409,297 $48.17

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended, this registration statement also covers such additional number
of shares of common stock as may become issuable under any stock split, stock divided or similar transactions.

(2) The maximum offering price above is estimated based upon the average of the high and low sales prices of the Registrant�s
common stock on July 8, 2005, as reported by the Nasdaq Stock Market, pursuant to Rule 457(c) promulgated under the Securities
Act of 1933, as amended.
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such
date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. The selling stockholders may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities, and it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

(Subject to completion: Dated July     , 2005)

PROSPECTUS

AMERICAN ACCESS TECHNOLOGIES, INC.

182,722 Shares of Common Stock

This prospectus relates to the public offering or distribution, which is not being underwritten, of up to 182,722 shares of common stock, par
value $0.001 per share, of American Access Technologies, Inc. by the selling stockholders described herein. The price at which the selling
stockholders may sell the shares will be determined by the prevailing market price for the shares or in negotiated transactions. We will not
receive any proceeds from the sale or distribution of the common stock by the selling stockholders.

Our common stock is quoted on the Nasdaq SmallCap Market under the trading symbol �AATK.� On July 8, 2005, the last price for our common
stock, as reported by the Nasdaq SmallCap Market, was $2.20.

The shares of common stock offered or sold under this prospectus involve a high degree of risk. You should carefully consider the risk
factors beginning on page 3 of this prospectus before purchasing any of the shares of common stock offered under this prospectus.

The shares of common stock may be sold through broker-dealers or in privately negotiated transactions in which commissions and other fees
may be charged. These fees, if any, will be paid by the selling stockholders. American Access Technologies, Inc. has no agreement with a
broker-dealer with respect to these shares and is unable to estimate the commissions that may be paid in any given transaction.

Neither the Securities and Exchange Commission, any state securities commission, nor any other regulatory authority has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this Prospectus. Any representation to the contrary is a
criminal offense.
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The date of this prospectus is July     , 2005.
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SUMMARY

This summary does not contain all of the information you should consider before investing in our common stock. You should read the entire
prospectus, including the risks discussed under the caption �Risk Factors� and the information incorporated by reference from our periodic reports,
for important information regarding our company and our common stock before making the decision to invest.

AMERICAN ACCESS TECHNOLOGIES, INC.

American Access Technologies, Inc. develops and manufactures patented zone cabling and wireless enclosures that mount in ceilings, walls,
raised floors, and in custom furniture, to facilitate the routing of telecommunications network cabling, fiber optics and wireless solutions to the
workspace environment. We believe that zone cabling is a superior approach for growing and open office configurations or wherever frequent
moves, additions and changes of telecommunications services are a factor. �Zone cabling� of the workspace reduces both labor and material costs
for initial network installation and facilitates moves, adds, changes and upgrades for the network installations of today and tomorrow.

Our Omega Metals division is a precision sheet metal fabrication and assembly operation which manufactures our zone cabling and wireless
products. Omega serves a diverse client base of over 300, including engineering, technology and electronics companies, mostly in the Southeast.
Manufacturing services include precision stamping, bending, assembling, painting, powder coating and silk screening. Our Company operates
from a 67,500 sq. ft. manufacturing facility situated on 8 1/2 acres of land that we own.

Our principal executive offices are located at 6670 Spring Lake Road, Keystone Heights, FL 32656 and our telephone number is (352)
473-6673.

RISK FACTORS

RISK FACTORS

Our business is subject to a number of risks, some of which are discussed below. Other risks are presented elsewhere in this document and in the
information incorporated by reference into this document. Before deciding to invest in our company or to maintain or increase your investment,
you should carefully consider the risks described below, in addition to the other information contained in our Annual Report on Form 10-KSB,
our Quarterly Reports on Form 10-QSB; and in our other filings with the Commission, including any subsequent reports filed on Forms 10-KSB,
10-QSB and 8-K. The risks and uncertainties described below are not the only ones that we face. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also affect our business and results of operations. If any of these risks actually occur, our
business, financial condition or results of operations could be seriously harmed. In that event, the market price for our common stock could
decline and you may lose all or part of your investment.

2
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GENERAL BUSINESS OPERATIONS AND FINANCIAL RISKS

Risks Related to our business:

We have had a history of operating losses.

We incurred net losses of approximately $858,000 in 2004, $842,000 in 2003, $967,000 in 2002, $1,441,000 in 2001 and $2,034,000 in 2000.
For the three months ended March 31, 2005, we incurred a net loss of approximately $99,000 compared to a net loss of approximately $294,000
in the same period in 2004. Our expenses are currently greater than our revenues. Our ability to operate profitably depends on increasing our
sales and achieving sufficient gross profit margins. We cannot assure you that we will achieve or maintain profitable operations in the future.

We have experienced fluctuations in our revenues and this may continue in the future.

In 2001, we experienced significant declines in sales in both our zone cabling products and metal fabrication and assembly business. We believe
this decline was the result of a significant decline in capital spending in the telecommunications industry, a reduction in technology-related
capital spending and a general overall economic recession that has negatively affected the markets we serve. While we have seen an increase in
our revenues since 2001 from an economic recovery, there can be no assurance as to the duration and strength of such recovery and whether it
will continue to positively affect our revenues.

We have a limited operating history with our zone cabling and wireless products, which makes your evaluation of our business difficult.

We introduced our zone cabling products into the commercial marketplace in January 1997 and since that date have introduced additional
products including our first wireless enclosure in August 2001. Our prospects must be considered in light of the risks, expenses and difficulties
frequently encountered by companies in relatively new and rapidly evolving markets. These risks include:

� uncertain commercial acceptance of our products;

� technological obsolescence; and

� competition.

We cannot assure you that we will succeed in addressing these risks. If we fail to do so, our revenue and operating results could be materially
harmed.
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Telecommunications networking products are subject to rapid technological change and to compete, we must offer products that achieve market
acceptance.

The telecommunications networking industry is characterized by rapid technological change, short product life cycles and evolving industry
standards. To remain competitive, we must continue to improve our existing products and offer products for new technologies which may
emerge.

Our zone cabling enclosures are designed to facilitate zone cabling of workspace environments. We believe that zone cabling is a superior
approach for growing and open office configurations or wherever frequent moves, additions and changes of telecommunications services are a
factor. We can offer no assurance, however, that zone cabling will be widely adopted by the telecommunications industry. Furthermore, the
recent growth of wireless networking may adversely affect the demand for our zone cabling products.

Sales of our zone cabling products depend upon the decision of prospective end users to undertake a network cabling or wireless networking
projects which incorporate our products. Such projects are affected by a variety of factors, including the following:

� acceptance of the benefits of zone cabling over traditional home run cabling;

3
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� general economic conditions; and

� potential technological changes such as the growth of wireless networking in the office.

For these and other reasons, the sales cycle associated with the purchase of our zone cabling and wireless products can be quite lengthy and is
subject to a number of significant risks, including customers� budgeting constraints and internal acceptance reviews that are beyond our control.
Because of the lengthy sales cycle, our sales of such products are variable and can fluctuate substantially.

We depend significantly on one distributor of our zone cabling and wireless products.

Until May 2003, our zone cabling and wireless product revenues were derived from our sales to a limited number of direct customers, most of
which were OEM customers and stocking distributors. In May 2003, we established Chatsworth Products, Inc. (CPI) as our distributor for all of
our zone cabling and wireless products to customers other than OEM customers. Accordingly, we are dependent on the performance of CPI to
maintain relationships with our existing customers, other than OEM customers, and establish new customers for our products. Our distribution
agreement with CPI lasts until May 2008. If CPI is not successful in maintaining good relationships with our existing customers, other than
OEM customers, and developing new customers for our products or experiences significant reduction, delay or cancellation of orders from any
of these customers, our operating results could be materially and adversely affected.

Our failure to adequately protect our proprietary rights could adversely affect our ability to compete effectively.

We rely on a combination of patents, trademarks, non-disclosure agreements, invention assignment agreements and other security measures in
order to establish and protect our proprietary rights. We have been issued four U.S. patents and seven foreign patents which are important to our
current business. We can offer no assurance that the claims allowed within the patents will be sufficiently broad to protect our technology. In
addition, we can offer no assurance that any patents issued to us will not be challenged, invalidated or circumvented, or that the rights granted
thereunder will adequately protect the Company. There can be no assurance that the measures we have taken or may take in the future will
prevent misappropriation of our technology or that others will not independently develop similar products, design around our proprietary or
patented technology or duplicate our products.

Risks related to ownership of our common stock:

The exercise of our outstanding stock options could adversely affect our outstanding common stock.

Our stock option plans are an important component of our compensation program for our employees and directors. At December 31, 2004, we
have 6,572,402 outstanding options to purchase shares of common stock with exercise prices ranging from $0.56 to $10.00 per share. The
average weighted exercise price is $2.56. Of the total outstanding, 5,441,479 are options and warrants outstanding to employees and
officers/directors. The existence of such rights to acquire common stock at fixed prices may prove a hindrance to our efforts to raise future
funding through the sale of equity. The exercise of such options will dilute the percentage ownership interest of our existing stockholders and
may dilute the value of their ownership. The possible future sale of shares issuable on the exercise of outstanding options could adversely affect
the prevailing market price for our common stock. Furthermore, the holders of the outstanding rights may exercise them at a time when we
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would otherwise be able to obtain additional equity capital on terms more favorable to us. However, due to the wide range of exercise prices, the
likelihood that all outstanding options and warrants get exercised all at one time is highly unlikely.

If the price of our stock goes below $1.00 for 30 consecutive trading days, our stock could be delisted from the NASDAQ Stock Market.
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Our stock is currently listed on the Nasdaq Small Cap Market. The Nasdaq Stock Market�s Marketplace Rules impose a minimum stock price of
$1.00 per share for the continued listing of our stock. As of the date of this report, we are in compliance with all Nasdaq Stock Market listing
requirements. If our stock price were to close below $1.00 for 30 consecutive trading days in the future we could be out of compliance and our
stock would be subject to delisting if we did not achieve compliance within the 180-day cure period provided in the Nasdaq Marketplace Rules.
If we are delisted our stock�s liquidity would suffer, and we would likely experience reduced investor interest. Such factors may result in a
decrease in our stock�s trading price. Delisting also makes it more difficult for us to issue additional shares in order to secure additional
financing.

SPECIAL NOTE ABOUT FORWARD-LOOKING INFORMATION

This prospectus and the documents incorporated by reference in this prospectus contain forward-looking statements. These forward-looking
statements are based on our current expectations, estimates and projections about our industry, management�s beliefs and certain assumptions
made by us. Words such as �anticipate,� �expect,� �intend,� �plan,� �believe,� �seek,� �estimate,� �predict,� �continue,� �will� and �may� and variations of these words
or similar expressions are intended to identify forward-looking statements. These statements reflect the views of our management at the time
they are made based on information currently available to management. These statements are not guarantees of future performance and are
subject to certain risks, uncertainties and assumptions that are difficult to predict.

Therefore, our actual results could differ materially from those expressed or forecasted in any forward-looking statements as a result of a variety
of factors, including those set forth in �Risk Factors� above and elsewhere in, or incorporated by reference into, this prospectus. We undertake no
obligation to update publicly any forward-looking statements for any reason, even if new information becomes available or other events occur in
the future.

USE OF PROCEEDS

The shares of common stock offered by this prospectus will be sold by the selling stockholders, and the selling stockholders will receive all of
the proceeds from the sales of such shares. We will not receive any proceeds from the sale or distribution of the common stock by the selling
stockholders.

SELLING STOCKHOLDERS

In 2001, we signed consulting agreements with M.S. Farrell & Co., Inc. and GunnAllen Financial, Inc., both of which are registered broker
dealers. In connection with such agreements, we agreed to issue warrants to purchase shares of our common stock to such firms and persons
affiliated with such firms. Such warrants were issued in consideration of transaction-based investment banking services and not in connection
with any distribution of our securities. This prospectus covers resale by the selling stockholders of up to 182,722 shares of our common stock
which are issuable upon exercise of the warrants.

The following table sets forth the name of the selling stockholders, the number of shares of common stock known by us to be beneficially owned
by the selling stockholders as of July 11, 2005 (based on the selling stockholders� representations regarding his ownership) and the number of
shares of common stock being registered for sale. The term �selling stockholders� includes the stockholders listed below and their transferees,
assignees, pledgees, donees or other successors. We are unable to determine the exact number of shares that will actually be sold because the
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because we are not aware of any agreements, arrangements or understandings with respect to the sale of any of the shares. The following table
assumes that the selling stockholders will sell all of the shares being offered for their account by this prospectus. The shares offered by this
prospectus may be offered from time to time by the selling stockholders. The selling stockholders are not making any representation that any
shares covered by this prospectus will or will not be offered for sale. The selling stockholders reserve the right to accept or reject, in whole or in
part, any proposed sale of shares. The selling stockholders also may offer and sell less than the number of shares indicated.

Shares of

Common Stock
Beneficially Owned
Before the Offering Shares of

Common Stock
Being Offered
in the Offering

Shares of

Common Stock
Beneficially Owned
After the Offering(1)

Name of Selling Stockholders Number Percent Number Percent

GunnAllen Financial, Inc. (2) 50,000 * 50,000 -0- -0-
Edward David Ciofani (3) 50,000 * 50,000 -0- -0-
Albert A. Auer(4) 22,000 * 20,000 2,000 *
Christopher Bowman (5) 24,000 * 24,000 -0- -0-
Douglas Gass(5) 25,000 * 25,000 -0- -0-
Leonard Neuhaus(5) 8,000 * 8,000 -0- -0-
Pasquale Paolini(5) 5,000 * 5,000 -0- -0-
Steve Nemeth(5) 722 * 722 -0- -0-

Total 184,722 2.4% 182,722 2,000 -0-%

* less than 1%

(1) Assumes the sale of all shares offered in this prospectus and no other purchases or sales of our common stock by the selling
stockholders.

(2) Includes 50,000 shares issuable on exercise of common stock purchase warrants. Richard A. Frueh is the Chief Executive Officer
of GunnAllen Financial, Inc. and, accordingly, is the individual who exercises sole investment and voting power over the shares
held by GunnAllen Financial, Inc.

(3) Includes 50,000 shares issuable on exercise of common stock purchase warrants to Edward David Ciofani, an individual affiliated
with GunnAllen Financial, Inc. at the time of the grant of the warrants.

(4) Includes 20,000 shares issuable on exercise of common stock purchase warrants to Albert A. Auer, an individual affiliated with
M.S. Farrell & Co., Inc. at the time of the grant of the warrants.

(5) Includes 24,000, 25,000, 8,000, 5,000 and 722 shares, respectively, issuable on exercise of common stock purchase warrants to
Christopher Bowman, Douglas Gass, Leonard Neuhaus, Pasquale Paolini and Steve Nemeth, respectively, individuals affiliated
with M.S. Farrell & Co., Inc. at the time of the grant of the warrants.

The selling stockholders and their officers and directors have not held any positions or office or had any other material relationship with us or
any of our affiliates within the past three years except as purchasers of our shares in the ordinary course of their investment business or as a
registered broker dealer
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or an affiliate of a broker-dealer in connection with such stock purchase transactions. We are not a party to any agreement, arrangement, or
understanding regarding the sale of any of these shares, other than agreements requiring us to file and seek the effectiveness of the registration
statement, of which this prospectus forms a part, for the purpose of registering such shares for resale from time to time by the selling
stockholders, and to prepare and file any amendments and supplements to the registration statement relating to these shares as may be necessary
to keep the registration statement effective until such time as all of the shares covered by this prospectus have been sold or until all of such
shares may be sold pursuant to an exemption from registration.

PLAN OF DISTRIBUTION

The selling stockholders and any of their pledgees, assignees, transferees, donees and successors-in-interest may, from time to time, sell any or
all of their shares on any stock exchange, market or trading facility on which our common stock is traded or in private transactions. The selling
stockholders will act independently in making decisions with respect to the timing, manner and size of each sale of shares covered in this
prospectus. The selling stockholders may use any one or more of the following methods when selling shares:

� ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers, which may include long
sales and short sales effected after the effective date of the registration statement;

� block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

� purchases by a broker-dealer as principal and resale by the broker-dealer for its account pursuant to this prospectus;

� �at the market� to or through market makers or into an existing market for the shares;

� an exchange distribution in accordance with the rules of the applicable exchange;

� in other ways not involving market makers or established trading markets, including direct sales to purchasers, sales effected through
agents or other privately negotiated transactions;

� settlement of short sales;
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� broker-dealers may agree with the selling stockholder to sell a specified number of shares at a stipulated price per share;

� through transactions in options, swaps or other derivative securities (whether exchange-listed or otherwise);

� a combination of any the foregoing methods of sale; or

� any other method permitted by applicable law.

In the event that a sale is to be made pursuant to this registration statement by a pledgee or other transferee, we will provide appropriate
information regarding such pledgee or transferee by a prospectus supplement or a post-effective amendment, if necessary, naming such pledgee
or transferee as a selling stockholder.

Any sale or distribution of common stock by a selling stockholder must be accompanied by, or follow the delivery of, this prospectus, unless the
selling stockholder elects to rely on Rule 144 or another exemption from the registration requirements in connection with a particular
transaction. The selling stockholders may sell shares at market prices prevailing at the time of sale, at prices related to such prevailing market
prices, at negotiated prices or at fixed prices. The selling stockholders may sell directly to broker-dealers as principals, in routine transactions
through broker-dealers that will be compensated in the form of discounts, concessions, or commissions, or in block transactions in which a
broker-dealer may act as a principal or an agent. The broker-dealers will either receive discounts or commissions from the selling stockholders,
or they will receive commissions from purchasers of shares. We have not and do not intend to enter into any arrangement with any securities
dealer concerning such discounts, concessions or commissions for the solicitation of offers to purchase the common stock or the sale of such
stock.

The selling stockholders and any brokers, dealers or agents that participate in the distribution of the shares may be deemed to be �underwriters�
within the meaning of the Securities Act of 1933. Any profit from the sale of the shares by the selling stockholders and any commission,
discount or concession received by any underwriters, brokers, dealers or agents may be deemed to be underwriting discounts or commissions
under the Securities Act of 1933. Each such Selling Stockholder has informed us that it does not have any agreement or understanding, directly
or indirectly, with any person to distribute the common stock.

Under the rules and regulations of the Securities Exchange Act of 1934, as amended, any person engaged in the distribution or the resale of
shares may not simultaneously engage in market making activities with respect to our common stock for a period of two business days prior to
the commencement of such distribution. The selling stockholder will also be subject to applicable provisions of the Securities Exchange Act of
1934, as amended, and regulations under the Securities Exchange Act of 1934, as amended, which may limit the timing of purchases and sales of
our shares of common stock by the selling stockholder.

The selling stockholders will pay all commissions, transfer taxes, and other expenses associated with the sale of securities by the selling
stockholder. The shares offered hereby are being registered pursuant to
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contractual obligations to which we are subject, and we have paid the expenses of the preparation of this prospectus.

We estimate that we will incur costs of approximately $4,348 in connection with this offering for legal, accounting, printing, and other costs
related to the registration and sale of the shares of common stock. The selling stockholders will not bear any portion of the foregoing expenses,
but will bear any fees incurred in connection with any sale of the common stock as described herein.

LEGALITY OF SECURITIES

The validity under the Florida Business Corporation Act of the common stock to be sold by the selling stockholders has been passed on for us by
Joel Bernstein, Miami, Florida.

EXPERTS

The consolidated financial statements of American Access Technologies, Inc. as of December 31, 2004 and 2003 and for the years then ended
have been incorporated by reference herein in reliance upon the report of Rachlin Cohen & Holtz LLP, independent accountants, incorporated by
reference herein, and upon the authority of said firm as experts in accounting and auditing.

To the extent that Rachlin Cohen & Holtz LLP audits and reports on financial statements of American Access Technologies, Inc. issued at future
dates, and consents to the use of its report thereon, such financial statements also will be incorporated by reference herein in reliance upon its
report and said authority.

AVAILABLE INFORMATION

We have filed a registration statement on Form S-3 with the SEC to register the sale of the shares of common stock offered by the selling
stockholders under the Securities Act of 1933, as amended. This prospectus, which is a part of the registration statement, does not contain all of
the information that is in the registration statement. Statements made in this prospectus as to the content of any contract, agreement or other
document are not necessarily complete. Some contracts, agreements, or other documents are filed as exhibits to the registration statement or to a
document incorporated by reference in this prospectus. In those cases, investors should refer to such exhibits for more complete descriptions.

We file annual, quarterly and special reports, proxy and information statements and other information with the SEC. The public may read and
copy, at prescribed rates, any materials we file with the SEC, including the registration statement and its exhibits and any documents
incorporated by reference into this prospectus, at the SEC�s offices at: Public Reference Room, 450 Fifth Street, N.W., Washington, D.C. 20549.
For information on how to obtain such documents from the SEC, investors may telephone the SEC�s Public Reference Room at 1-800-SEC-0330.
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The SEC Internet site at http://www.sec.gov contains materials that we file with the SEC in electronic version through the SEC�s Electronic Data
Gathering, Analysis and Retrieval (EDGAR) system. Our Internet site, http://www.aatk.com, also contains information about our company.
Information on our website is not incorporated by reference into this prospectus.

INFORMATION INCORPORATED BY REFERENCE

We are allowed by the SEC to �incorporate by reference� information filed with the SEC, which means that we can disclose important information
to people by referring them to other documents that we file with the SEC. The information incorporated by reference is considered to be part of
this prospectus. We
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have filed the following documents with the SEC pursuant to the Securities Exchange Act of 1934, as amended, and are incorporating them by
reference into this prospectus:

(1) Annual Report on Form 10-KSB for the year ended December 31, 2004;

(2) Quarterly report on Form 10-QSB for the quarters ended March 31, 2005;

(3) Current reports on Form 8-K filed January 7, 2005; January 12, 2005; March 11, 2005; March 14, 2005; April 6, 2005; and May 6, 2005;
July 12, 2005; and

(4) The description of our common stock contained in the registration statement on Form 8-A, SEC File Number 000-24575, filed July 6, 1998.

We also incorporate all documents we subsequently file with the SEC pursuant to Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange
Act of 1934, as amended, after the date of this prospectus and prior to the termination of this offering (except for information furnished rather
than filed on Form 8-K). The information in these documents will update and supersede the information in this prospectus.

We will provide at no cost to each person to whom this prospectus is delivered, including any beneficial owner, upon written or oral request, a
copy of any or all of the information that has been incorporated by reference in this prospectus but not delivered with this prospectus. Investors
should direct requests to Joseph F. McGuire, American Access Technologies, Inc., 6670 Spring Lake Road, Keystone Heights, FL 32656,
telephone (352) 473-6673.

You should rely only on the information contained in this prospectus or incorporated by reference in this prospectus. We have not, and the
selling stockholders have not, authorized any other person to provide you with different information. If anyone provides you with any different
or inconsistent information, you should not rely on it. We are not, and the selling stockholders are not, offering to sell or soliciting an offer to
buy securities in any jurisdiction where the offering, solicitation or sale is not permitted. You should assume that the information in this
prospectus is accurate only as of the date on the front cover of this prospectus. Our business, financial condition, and prospects may have
changed since that date.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following are the estimated expenses in connection with the distribution of the securities being registered:

Securities and Exchange Commission registration fee $ 48.17
Legal fees $ 3,000.00
Accounting fees and expenses $ 1,000.00
Printing and other expenses $ 300.00

Total $ 4,348.17

All expenses, except the SEC fees, are estimates.

The selling stockholders will not bear any portion of the foregoing expenses, but will pay fees in connection with the sale of the common stock
in those transactions completed to or through securities brokers and/or dealers in the form of markups, markdowns, or commissions.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Florida Business Corporation Act provides that a person who is successful on the merits or otherwise in defense of an action because of
service as an officer or director of a corporation is entitled to indemnification of expenses actually and reasonably incurred in such defense. F.S.
607.0850(3)

Such act also provides that the corporation may indemnify an officer or director, and advance expenses, if such person acted in good faith and in
a manner the person reasonably believed to be in, or not opposed to, the best interests of the corporation and, with respect to a criminal action,
had no reasonable cause to believe such conduct was unlawful. F.S. 607.0850(1) (2).

A court may order indemnification of an officer or director if it determines that such person is fairly and reasonably entitled to such
indemnification in view of all the relevant circumstances. F.S. 607.0850(9).
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Under the registrant�s Articles of Incorporation and By-laws the registrant is required to indemnify its officers and directors to the fullest extent
such indemnification may be made under the provisions of the Florida Business Corporation Act. The registrant maintains a policy of liability
insurance for its officers and directors.
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ITEM 16. EXHIBITS

The following documents are included as exhibits to this registration statement, pursuant to Item 601 of regulation S-B.

Exhibit
No. Description of Document

4.1 Form of certificate of common stock (incorporated by reference to Exhibit 3(c) to our registration statement on Form 8-A
(File No. 333-435879).

5.1 Opinion of Joel Bernstein, attorney at law.

23.1 Consent of Rachlin Cohen & Holtz LLP, Independent Registered Public Accounting Firm.

23.2 Consent of Joel Bernstein (contained in Exhibit 5.1).

24.1 Power of Attorney (included on the signature page hereto).

ITEM 17. UNDERTAKINGS

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the registration statement is on Form S-3, Form S-8 or
Form F-3, and the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed
with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement.
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant�s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of
an employee benefit plan�s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in
the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the question has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

II - 2
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the city of Keystone Heights, State of Florida, on the 11th day of July, 2005.

AMERICAN ACCESS TECHNOLOGIES, INC.

By /s/ John E. Presley
John E. Presley
President/Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated. Each of such persons appoints John E. Presley and Joseph F. McGuire, or each of them with full power to act without
the other, his true and lawful attorneys-in-fact and agents of him and on his behalf and in his name, place and stead, and in any and all capacities,
with full and several power of substitution, to sign and file with the proper authorities any and all documents in connection with this Registration
Statement, granting unto said attorneys, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises in order to effectuate the same as fully to all intents and purposes as he might or could do if
personally present, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, may lawfully do or cause to be
done by virtue hereof.

Signature Title Date

/s/ John E. Presley

John E. Presley

President, Chief Executive Officer and Director
(principal executive officer)

July 11, 2005

/s/ Joseph F. McGuire

Joseph F. McGuire

Chief Financial Officer,

Treasurer, Secretary and Director

(principal accounting officer)

July 11, 2005

/s/ Erik Wiisanen

Erik Wiisanen

Vice President

Omega Metals and Director

July 11, 2005

/s/ Kenneth M. Cornell

Kenneth M. Cornell

Director July 11, 2005

/s/ Lamar Nash

Lamar Nash

Director July 11, 2005

/s/ Howard W. Kelley Director July 11, 2005
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Howard W. Kelley
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EXHIBIT INDEX

Exhibit
No. Title of Document

4.1 Form of certificate of common stock (incorporated by reference to Exhibit 3(c) to our registration statement on Form 8-A
(File No. 333-435879).

5.1 Opinion of Joel Bernstein, attorney-at-law.

23.1 Consent of Rachlin Cohen & Holtz LLP, Independent Registered Public Accounting Firm.

23.2 Consent of Joel Bernstein (contained in Exhibit 5.1).

24.1 Power of Attorney (included on the signature page hereto).
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