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DUOS TECHNOLOGIES GROUP, INC,

ARTlCLES OF AMENDMENT
DESIGNATING PREFERENCES, RIGHTS AND LIMITATIONS
OF
SERIES B CONVERTIBLE PREFERRED STOCK

PURSUANT TQ SECTIONS 607.1003 AND 607.1006 OF THE
FLORIDA BUSINESS CORPORATION ACT

Duos Technologics Group|Inc., a corporation organized and existing under the Florida
Business Corporation Act (the “Corporation™), certifies that pursuant to the authority contained in
Article Fifth, Section B of its Artmles of Incorporation (the “Certificate of Incorporation™ amd in
accordance with the provisions of Sections 607.1003 and 607.1006 of the Florida Business
Corporation Act, the board of dxrec{ors of the Corporation (the “Board of Directors™) at the Special
Meeting of the Board of Duactors on October 16, 2017 duly approved and adopted the following
resolution which resolution remains in full force and effect on the date hereof:

RESOLVED, that pursugrlt to the authority vested in the Board of Directors by its
Certificate of Incorporanon the Board of Direclors does hereby designate, create, authorize and
provide for the issue of Series B Convertible Preferred Stock, par value $0.001 per share (the
“Series B Preferred Stock™), conslstmg of fifteen thousand (15,000) shares, having the voting
powers, preferences and relative, participating, optiona! and other special rights, and qualifications,
limitations and restrictions thereof as follows:

TERMS OF SERIES B PREFERRED STOCK

Section 1.  Definitions. For the purposes hereof, the following terms ghall have
the following meanings:

“Affiliate” meansjany Person that, directly or indirectly through one or more
intermediaries, controls ot is controlled by or is under commoa control with a Person, as
such terms are used in and construed under Rule 405 of the Securities Act.

“Alternate Consideration™ shall have the meaning set forth in Section 7(d).

|
“Beneficial Ownership Limitation” shall have the meaning set forth in Section 6(d).

“Business Day” means any day except any Saturday, eny Sunday, any day which
is a federal legal holiday inlthc United States or any day on which banking institutions in
the State of New York are authorized or required by law or other governmental action to
close.
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“Buy-1n" shall hav;s the meaning set forth in Section 6{c¥iv).
“Commission” means the United States Securities and Exchange Commission.

“Common Stock™ means the Corporation’s common stock, par value $0.00% per
share, and stock of any other class of securities into which such securities may hereafter be

reclassified or changed.

3
i s *

reans any securitics of the Corporation or the
Subsidiaries which would andtle the holder thereof to acquire at any time CommonStock,
including, without lmmanon, any debt, preferred stock, rights, options, warrants or other
instrument that is at anyEtimc convertible into or exercisable or exchangeable for, or
otherwise entitles the holder thereof to receive, Common Stock.

"Q_ngmignﬁmgu;il" means the sum of the Staled Value at issue.
[
“Convergion Date'} shall have the meaning set forth in Section &(g).

“Conversion Price? shall have the meaning set forth in Section 6(b).

“Convergion SharagT means, collectively, the shares of Common Stock issuable
upon conversion of the shares of Series B Preferred Stock in accordance with the terms
hereof.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, andthe
rules and regulations promulgated thereunder.

“Eundamenta] Transaction” shall have the meaning set forth in Section 7(d).
“GAAP™ means Unifed States generally accepted accounting principles.
“Holder" shatl have the meaning given such term in Section 2.

“New York Courts? shall have the meaning sct forth in Section 8(d).

“Notice of Conversion” shall have the meaning set forth in Section 6(a).

“Qﬂgingmgns_gm means the date of the first issuance of any shares of the Serles
B Preferred Stock n;gnrdloss of the number of transfers of any particular shares of Series
B Preferred Stock and regardless of the number of certificates which may be issued to
evidence such Series B Préferred Stock.

“Person” means an ndividual or corporation, partnership, trust, incorporated or
unincorporated assoc:atmn, jOInt venture, limited liability company, joint stock company,
goverament (or an agency of subdivision thereof) or other entity of any kind.

2
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“Representative” means Joseph Gunnar & Co., LLC.

“Securities Act” means the Securities Act of 1933, as amended, and the rules-and
regulations promulgated thereunder.

“Serics B Preferred Stock™ shali have the meaning set forth in Section 2.

|
“Shnm_ﬂ:lmgygglg” shali have the meaning set forth in Section 6(c).

“Stated Value™ sha]l have the meaning set forth in Section 2, as the same may be
increased pursuant to Sectipn 3.

“Subsidiary” means any subsidiary of the Corporation and shall, whereapplicable,
also include any direct of indirect subsidiary of the Corporation formed or acquired after
the date hereof.

“Successor Eptity” shall have the meaning set forth in Section 7(d).

“Trading Day™ means a day on which the principal Trading Market is apen for
business.

“Trading Market'; | eans any of the following markets or exchanges on which the
Common Siock is listed o7 quoted for trading on the date in question: the NYSE American,
the Nasdaq Capital Markct, the Nasdaq Global Market, the Nasdaq Globa! Select Market,
the New York Stock Exchange, OTCQB or OTCQX (or any successors to any of the

foregoing).

“Transfer Agent? means Pacific Stock Transfer Company, the current transfer
agent of the Corporation, wnth a mailing address of 6725 Via Austi Parkway, Suite 300,
Las Vegas, Nevada 89119 and a facsimile number of 702-433-1979, and any successor
transfer agent of the Corporation.

Section 2. Desi mtlon, Amount angd Par Value. The series of preferred stock shall

be designated as its Series B Convcmble Preferred Stock (the “Scries B Preferred Stock™) and the
number of shares so designated shall be up to fifteen thousand (15,000) (which shall not be subject
to increase without the written consent of the holders of a majority of the outstanding Series B
Preferred Stock (each, a “ﬂo_[dgf and collectively, the “Holders™)). Bach share of Series B
Preferred Stock shall have a par v va]ue of $0.001 per share and a stated value equal to one thousand
dollars ($1,000.00) (the “Stated Vamg 9.

Section 3. Dividends. Except for stock dividends or distributions for which

adjustments arc to be made purguant to Section 7, Holders shall be entitled to receive, and the
Corporation shall pay, dividends|on shares of Serics B Preferred Stock equal (on an es-if-

3
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converted-to-Common-Siock basm (without giving cffect to the Beneficial Ownership
Limitation)) to and in the same form as dividends actually paid on shares of the Common Stock
when, as and if such dividends arc paid o shares of the Common Stock. Other than as set forth in
the previous senlence, no other dmdends shall be paid on shares of Series B Preferred Stock, and
the Corporation shall pay no dwidends {other than dividends in the form of Common Stock) on
shares of the Common Stock unless it simultaneously complies with the previous sentence,

Seclion 4. }anngmg]m Except as otherwise expressly provided herein or in the
Certificate of Incorporation, or as prov:ded by the Florida Business Corporation Act, the holders

of shares of Series B Preferred Slock the holders of shares of Common Stock and the holders of
any other class or series of sbnrcs enm]ed to vote with the Common Stock shall vote together as
one class on all matters submnted to a vote of stockholders of the Corporation. Inany such vote,

each share of Series B Preferred Stock shall entitle the holder thereof to cast the number of votes
equal to the number of votes wh:c.h 'could be cast in such vote by a holder of the number of shares
of Common Stock into which such share of Series B Preferred Stock would then be convertible;
provided, however, that in no evem will a holder of shares of Series B Preferred Stock be entitled to
vole a number of shares in excess of such holder’s Beneficial Ownership Limitation. However, as
long as any shares of Series B Prefe.rmd Stock are ountstanding, the Corporation shall not, without
the affirmative vote of the Holdcrs of a8 majority of the then outstanding shares ofthe Series B
Preferred Stock, (8) alter or changa adversely the powers, preferences or rights given to the Series
B Preferred Stock or alter or amend this Certificate of Designation, (b) amend its certificate of
incorporation or other charter documcnts in any manner that adversely affects any rights of the
Holders, (c) increase the number of authonzed shares of Series B Preferred Stock, or

(d) enter into any agreement with respect to any of the foregoing.

Section 5. Liqu gg on. Upon any liquidation, dissolution or winding-up of
Corporation, whether voluntary or involuntary (a “Liquidation™), the Holders shall be entitled to
participatc on an as-convcrtcd—toCommon Stock basis (thhout giving effect to the Beneficial
Ownership Limitation) with holdcm of the Common Stock in any distribution of assects of the
Corporation to the holders of the Gommon Stock.

Section 6. Conversion.
|

a) Conversions at Option of Holder. Bach share of Serics B Preferred Stock shall
be convertible, at any time and from time to time from and after the Original

Issue Date at the|option of the Holder thereof, into that number of shares of
Common Stod-:[(subject to the limitations set forth in Section 6(d)) determined
by dividing the Slatz:d Value of such share of Series B Preferred Stock by the
Conversion Pnca then in effect. Holders shall effect conversions by providing
the Corporatlon,wnh the form of conversion notice attachcd hercto as Annex A
(a “Nolice of Conversion™. Each Notice of Conversion shall specify the
number of shares|of Serics B Preferred Stock to be converted, the number of
shares of SencsLB Preferred Stock owned prior to the conversion at issue, the
number of shares of Series B Preferred Stock owned subsequent to the
conversion at issuc and the date on which such conversion is to be effected,

4
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which date may not be prior (o the date the applicable Holder delivers by
facsimile or e-maul such Notice of Conversion to the Corporation (such date,

the “anﬂmg“) Upon delivery of the Notice of Conversion, the Holder
shall be dcemed for all corporate purposes to have become the holder ofrecord
of the Conversxon Shares with respect to which the shares of Series B Preferred
Stock have been convericd 1ms;:ocuvc of the date of delivery of the Conversion
Shares. If no Convcmon Date is specified in a Notice of Conversion, the
Conversion Date shall be the date that such Notice of Conversion to the
Corporation 1s| deemed delivered hereunder. No ink original Notice of
Conversion shnll be required, nor shall any medaliion guarantee (or other type
of guarantce or notanzauon) of any Notice of Conversion form be reqmred The
calculations and entries in the Notice of Conversion shail control in the sbsence
of manifest nrl mathematical etror. To effect conversion of shares of Series B
Preferred Stock! a Holder shall not be required to surrender the certificate(s)
representing suoh shares of Series B Preferred Stock to the Corporation unless
and until all shams of Series B Preferred Stock represented thereby are so
converted, in whlch case such Holder shall deliver such cerlificate(s) within five
)] Tradmg Days after delivery of the Notice of Canversion relating to the
conversion of the last shares of Series B Preferred Stock. The calculations and
entries sct fodh in the Notice of Conversion shall control in the absence of
manifest or mathematical error. Shares of Series B Preferred Stock converted
into Common[sltock or redeerned in accordance with the terms hereof shail be
canceled and shall not be reissued.

Conversion Price. The conversion price for the Series B Preferred Stock

shall equal $0.50, subject to adjustment herein (the “Conversion Price™).

c) Mechanics of Conversion

i Mm&hmﬂm&mm Promptly after
each Conversion Date but in any case within the earlier of (i) two (2) Trading
Days and (ii) Lhe Standard Settlement Period, thereof (the “Share Deslivery
Date™), the Corporahon shall deliver, or cause to be delivered, to meconvcrtmg
Holder the uumbcr of Conversion Shares being acquired upon the conversion of
the Series B Prnferred Stock and a wire transfer of immediately available funds
in the amount of accrued and unpaid dividends, if any. Conversion Sbares
issuable hereuuder shall be transmitted by the Transfer Agent to the Holder by
crediting the acoount of the Holder's or its designee’s balance account with The
Depository Trust Company through its Deposit or Withdrawal at Custodian
system (“D_‘MAC‘ ) if the Company is then a participant in such system and either
(A) there is an effective registration statement permitting the issuance of the
Conversion Sbnres to or resale of the Conversion Shares by the Helder or (B)
the Convcrslon Sharcs are cligible for resale by the Holder without volume or
manner-of-salé limitations pursuant to Rule 144, and otherwise by physical

3
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delivery of a cemﬁcatc registered in the Company’s share register in the name
of the Holder or its designee, for the number of Conversion Shares to which the
Holder is enntlcd pursuant to such conversion to the address specified by the
Holder in the Nouq: of Conversion. The Corporation shall deliver (or cause to
be delivered) w the converting Holder (A) a certificate or certificates for the
number of shan:s of Common Stock issuable upon conversion, and (B) if less
than the number of shares of Series B Preferred Stock evidenced by the
surrendered ccnlﬁcate or cerlificates are being converted, a new centificate or
centificates, of !1kc tenor, for the number of shares evidenced by any surrendered
Series B Prcfcncd Stock certificate or certificates (if applicable) less the number
of shares oonvortr.d The Company agrees to maintain a transfer agent that is a
participant in ! ¢ FAST program so long as any shares of Series B Prcfcrrcd
Stock remain tanding. As used herein, “St ment Perjiod” means
the standard setl]emcnl period, expressed in a number of Trading Days, on the
Company’s pnmary Trading Market with respect to the Common Stock as in
effect on the dats of delivery of the Notice of Conversion,

i ailure liver Conversi If, in the case of any Notice
of Conversion, such Conversion Shares are not delwcrcd to or as directed by the
epplicable Holder by the Sharc Delivery Date, in addition to any other rights herein,
the Holdet shall be entitled to elect by written notice to the Corporation at any time
on or before its recmpt of such Conversion Sheres, 10 rescind such Conversion, in
which event the Corporanon shall promply return to the Holder any original Series
B Preferred Stock ¢ertificate delivered to the Corporation and the Holder shall
promptly return to the Corporation the Conversion Shares issued to such Holder
pursuant to the rescinded Notice of Conversion,

i Oblggaggn Absolute; _Partial _Liguidated Damages. The
Corporallon 8 obllganon to issue and deliver the Convetsion Shares upon
conversion of Seﬁes B Preferred Stock in accordance with the terms hereof are
absolute and uncondmtmal urrespective of any action or inaction by a Holder 1o
enforce the same, any weiver or consent with respect to any provision hereof, the
recovery of any Judgment against any Person or any action to enforce the same, or
any setoff, countcrclnim recoupment, limitation or termination, or any breach or
alleged breach by snch Holder or any other Person of any cbligation to the
Corporation or any vmlahon or alieged violation of law by such Holder or any other
person, and u‘wspec ¢ of any other circumstance which might otherwise limit
such obligation of the Corporation to such Holder in connection with the issuance
of such Conversion/Shares; provided, however, that such delivery shail not operate
as n waiver by the Corporanon of any such action that the Corporation may have
against such Holder lIn the event a Holder shall elect to convert any or all of the
Stated Value of 1ts Scnes B Preferred Stock, the Corporation may not refuse
conversion based on nny claim that such Holder or any one associated or affiliated
with such Holder has been engaged in any violation of law, agreement or for any
other reason, unlesslan injunction from a court, on notice to Holder, restraining

6
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and/or enjoining conversion of all or part of the Series B Preferred Stock of such
Holder shall have bcen sought and obtained, and the Corporation posts a surety
bond for the bencﬂl of such Holder in the amount of 150% of the Stated Value of
Series B Preferred Stock which is subject to the injunction, which bond shall remain
in effect until thcrcomplcuon of arbitration/litigation of the underlying dispute and
the proceeds of whlch shall be payable to such Holder to the extent it obtains
judgrnent. In the abs:nce of such injunction, the Corporation shall issue Conversion
Shares and, if apphcable cash, upen a properly noticed conversion. If the
Corporation fails to deliver to a Holder such Conversion Shares pursuant to Section
6(cXi) on the Share Dcllvery Date applicable to such conversion, the Corporation
shall pay to such[l-{oidcr in cash, as liquidated damages and not as a penalty, for
each $1,000 of Staued Value of the Series B Preferred Stock being converted, $10
per Trading Day (it nmasmg to $20 per Trading Day on the fifth Trading Day afler
such damages begm to accruc) for each Trading Day after the Share Delivery Date
until such Conversmn Shares are delivered or Holder rescinds such conversion,
Nothing herein sha]l limit a Holder’s right to pursue actual damages for the
Corporation’s fmlm-c to deliver Conversion Shares within the period specified
hercin and such Holder shall have the right to pursue all remedies available to it
hercunder, at law or in equity including, without limitation, a decree of specific
performance and!or injunctive relief. The exercise of any such rights shzll not
prohibit a HoIdcrIfmm seeking to enforce damages pursuant to any other Section
hereof or under applicable law.

. for Buy-In on Failure to Timely Deljver Conve
M_MMDH In addition to any other rights available to the Holder, if
the Corporation fauls for any reason to deliver to a Holder the applicable Conversion
Shares by the Sham Delivery Date pursuant to Section 6(c)(i), and if after such
Share Delivery Date such Holder is required by its brokerage firm to purchase (in
an open market mmsacuon or otherwise), or the Holder’s brokerage firm otherwise
purchases, shares o'f Common Stock to deliver in satisfaction of a sale by such
Holder of the Comversmn Shares which such Holder was entitled to receive upon
the conversion relatmg to such Share Delivery Date (a “Buy-In™), then the
Corporation shall (A) pay in cash to such Holder (in addition to any other remedies
available to or eIectcd by such Holder) the amount, if any, by which (x) such
Holder's total purchase price (including any brokerage commissions) for the
Common Stock so purchased exceeds (y) the preduct of (1) the aggregate number
of shares of Common Stock that such Holder was entitled to receive from the
conversion at issue ‘multiplicd by (2) the actual sale price al which the seli order
giving rise to sudx purchasc obligation was executed (including any brokerage
comumissions) and' (B) et the option of such Holder, cither reissue (if surrendered)
the shares of Serles!B Preferred Stock equal to the number of shares of Series B
Preferred Stock subrnltted for conversion (in which case, such conversion shall be
deemed rescinded) | or deliver to such Holder the number of shares of Common
Stock that would have been issued if the Corporation had timely complied with its
delivery reqmremenls under Scction 6(c)(i). For cxample, if a Holder purchases

7
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shares of Common 'Stock having a total purchase price of $11,000 to cover a Buy-
In with respect to an attempted conversion of shares of Series B Preferred Stock
with respect to wl:ut.h the actual sale price of the Conversion Shares (including any
brokerage commmnons) giving rise to such purchase obligation was a total of
$10,000 under clau 5¢ (A) of the immediately preceding sentence, the Corporation
shall be requxred to pay such Holder $1,000. The Holder shall provide the
Corporation written notice indicating the amounts payable to such Holder in respect
of the Buy-In and ‘upon request of the Corporation, evidence of the amount of such
loss. Nothing hemn shall limit a Holder's right to pursue any other rcmedies
available to it hereunder, at law of in equity including, without limitation, a decree
of specific perform:mce and/or injunctive relief with respect to the Corporauon 3
failure to timely deliver the Conversion Shares upon conversion of the shares of
Series B Preferred Stock as required pursuant to the terms hereof,

E;mnon of Shares Jssuable Upon Conversion. The Corporation

covcnanls that it will al all times reserve and keep available out of its authorized
and unissued shares of Common Stock for the sole purpose of issuance upon
conversion of the Sefics B Preferred Stock as herein provided, free from preemptive
rights or any othc.rlactual contingent purchase rights of Persons other than the
Holder (and the other holders of the Series B Preferred Stock), not less than such
apgregate number of shares of the Common Stock as shall be issvable (laking into
account the adjustmcnts and restrictions of Section 7) upon the conversion of the
then outstanding shares of Series B Preferred Stock. The Corpomtlon covenants
that all shares of Common Stock that shall be so issuable shall, upon issue, be duly
authorized, vahdly[msued, fully paid and nonassessable.

Vi Fractional Shares. No fractional shares or scrip representing
fractional shares shall be issued upon the conversion of the Series B Preferred
Stock. As to any fmcnun of a share which the Holder would otherwise be entitled
to purchase upon such conversion, the Corporation shall at its election, either pay a
cash adjustment in respect of such final fraction in an amount equal to such fraction
multiplied by the Conversmn Price or round to the next whole share, with 0.5 shares
being rounded up to one wholc share. Subject to the foregoing, fractional shares of
Series B Preferred Smck may be issued and / or converted hereunder.

viL T [ang,jcr Taxcs and Expenses. The issuance of Conversion Shares

on conversion of this'Series B Preferred Stock shall be made without charge 1o any
Holder for any docnmentary stamp or similar taxes that may be payable in respect
of the issue or dclwery of such Conversion Shares, provided that the Corporation
shall not be requlrcd 'm pay any tax that may be payable in respect of any transfer
involved in the xssuance and delivery of any such Conversion Shares upon
conversion in a namc other than that of the Holders of such shares of Series B
Preferred Stock and the Corporation shall not be required to issue or deliver such
Conversion Shares lunlt-.ss or until the Person or Persons requesting the issuance
thereof shall have paid (o the Corporation the amount of such tex or shell have

8
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established to the sansfacuon of the Corporatuion that such tax has been pald The
Corporation shall - pf\y all Transfer Agent fees required for same-day processing of
any Notice of Convers:on and ail fees to the Depository Trust Company (or another
established deanng corporation preforming similar functions) required for same-
day electronic delivery of the Conversion Shares.

Beneficiall Ownership Jimijtion. The Corporation shall not effect any

conversion of the Series B Pteferrcd Stock, and a Holder shall not have the right to convert
any pomon of the Sencs B Preferred Stock, 1o the extent that, after giving effect 1o the
conversion set forth on lhe applicable Noucc of Conversion, such Holder (together with
such Holder’s Affiliates, and any Persons acting as a group together with such Holder or
any of such Holder’s Affiliatcs (such Persons, “Attribution Parties™) would beneficially
own in excess of the Benuﬁmal Ownership Limitation (as defined below). For purposes of
the foregoing sentence, the humber of shares of Common Stock beneficially owned by such
Holder and its Affiliates and Attribution Parties sbail include the number of ghares of
Common Stock issuable upon conversion of the Series B Preferred Stock with respect to
which such dctcrmmanon is being mede, but shall exclude the number of shares of
Common Stock which are issuable upon (i) conversion of lhe remaining, unconverted
Stated Value of the Sencs B Preferred Stock beneficially owned by such Holder or any of
its Affiliates or Attrﬂ:uhon Parties and (ii) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Corporation subject to a limitation on
conversion Or exercise ana]ogous to the limitation contzined herein (including, without
limitation, the Series B Prefcrred Stock or the Warrants) beneficially owned by such Holder
ot any of its Affiliates or Anrlbuucm Parties. Except as set forth in the preceding sentence,
for purposes of this Section 6(d), beneficial ownership shall be calculated in accordance
with Section 13(d) of the Exchange Act and the rules and regulations promulgated
thereunder. To the extent {hat the limitation contained in this Section 6(d) applies, the
determination of whcther[the Series B Preferred Stock is convertible (in relation to other
securities owned by such Holdcr together with any Affiliates and Attribution Panics) and
of how many shares of Sérics B Preferred Stock arc convertible shall be in the sole
discretion of such Holder} dnd the submission of a Notice of Conversion shall be deemed
to be such Holder’s determinanon of whether the shares of Series B Preferred Stock may
be converted (in rt:lam:nr to other securities owned by such Holder together with any
Affiliates and Attribution Pa.rtxcs) and how many shares of the Series B Preferred Stock are
convertible, in each case sub]ect to the Beneficial Ownership Limitation. To ensure
compliance with this resmctlon each Holder will be deemed to represent to the
Corporation cach time it dclwers a Notice of Conversion that such Notice of Conversion
has not violated the restnctmns sc! forth in this paragraph and the Corporation shall have
no obligation to verify or ‘confirm the accuracy of such determination. In addition, a
determination as to any fgrOup status as contemplated above shall be determined in
accordance with Section| 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. FOr purposes of thig Section 6(d), in determining the number of
outstanding shares of Common Stock, a Holder may rely on the number of outstanding
shares of Common Stock asstalcd in the most recent of the following: (i) the Corporation’s

P.010/020

most recent periodic or annval report filed with the Commission, as the case may be, (ii}a -
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more recent public announcement by the Corporation o (iif) a more recent written notice
by the Corporation or tho Tmnsfer Agent setting forth the number of shares of Common
Stock outstanding, Upon | thc written or oral request of a Holder (which may be viaemail),

the Corporation shall w;thm two Trading Days confirm orally and in writing to such Holder
thc number of shares OfﬁCOmmOn Stock then ouistanding. In any case, the number of
Outstandmg shares of Co::nmon Stock shall be determined after giving cffect 1o the
conversion or exercise of secuntlcs of the Corporation, mcludmg the Series B Preferred
Stock, by such Holder or llS Affiliates or Attribution Partics since the date as of which such
number of outslandmg 3har:s of Common Stock was reported. The “Beneficial Owneship
Limitation” shall be 4. 99% (or upon the election by a Holder prior to the issuance of any
shares of Series B Pre.fermd Stock, 9.99%) of the number of shares of the Common Stock
outstanding immediately aftcr giving effect to the issuance of shares of Common Stock
issuable upon oonvers:on of Series B Prefenred Stock held by the applicable Holder. A
Holder, upon notice Lo the, Corporahon, may increase or decrease the Beneficial Ownership
Limitation provisions ofi tlus Section 6(d) appl:mblc to its Series B Preferred Stock
provided that the Benefi cial Ownership Limitation in no event exceeds 9.99% of the
number of shares of the COmmon Stock outstanding immediately afier giving effect to the
issuance of shares of Cornmon Stock upon conversion of this Series B Preferred Stock held
by the Holder. and the prov;smns of this Section 6(d) shall continue to apply. Any such
increase in the Beneficial OWncrshlp Limitation will not be effective uatil the 61 day after
such notice is delivered to lhc Corporation and shall only apply to such Holder and ne other
Holder. The pmws:ons of llns paragraph shall be construed and implemented in 2 manner
otherwise than in strict cunfonmty with the terms of this Section 6(d) o correct this
paragraph (or any portion hereot) which may be defective or inconsistent with the intended
Beneficial Ownership L:mhation contained herein or to make changes or supplements
necessary or desirable to properly givo effect to such limitation. The limitations contained
in this paragraph shall apply to a successor holder of Series B Preferred Stock

Section 7. g;crtalln Adjustments,
l

8 | k Splits. If the Corporation, at any time while this
Series B Preferred Stock is outstanding; (i) pays a stock dividend or otherwise makes a
distnbution or dlstnbunonsi payzble in shares of Common Stock on shares of Common
Stock or any other Common Stock Equivalents (which, for avoidance of doubt, shall not
include any shares of Connmon Stock issued by the Corporation upon conversion of, or
payment of a dividend on, thln Series B Preferred Stock), (ii) subdivides outstanding shares
of Common Stock into a larger number of shares, (jii) combines (including by way of a
reverse stock spm) outstandi.ng shares of Common Stock into a smaller number of shares,
or (i) issues, in the cvent crf a reclassification of shares of the Common Stock, any shares
of capital stock of the Corpomtxon then the Conversion Price shall be multipticd by a
fraction of which the numemlor shall be the number of shares of Common Stock (excluding
any treasury shares of the Corporat:on) outstanding immediately before such event, and of
which the denominator shall be the number of shares of Common Stock outstanding
immediately after such evcnt Any adjustment made pursuant to this Section 7(a) shall
become cffective u'nmedlah:ly after the record date for the determination of stockholders
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cntitled to receive such dividend or distribution and shall become effective immediately
after the effective date in the case of a subdivision, combination or re-classification.

b) Subsequent Rights Offcrings. In addition to any adjustments pursuant to
Section 7(a) above, if at 4y time the Corporation grants, issues or sells any Common Stock
Equivalents or rights tofp".lrchasc stock, warrants, securities or other property pro rata to
the record holders of any :class of shares of Common Stock (the “Purchase Rights”), then
the Holder will be entitléd to acquire, upon the terms applicable to such Purchase Rights,
the aggregate Purchase Rights which the Holder could have acquired if the Holder had held
the number of shares of Common Stock acquirable upon complete conversion of such
Holder’s Series B Preferred Stock (without regard to eany limitations on exercise hereof,
including without Iimitalio'n, the Beneficial Ownership Limitation) immediately before the
date on which = record is taken for the grant, issuance or sale of such Purchase Rights, or,
if no such record is tako’ﬁ,! the datc as of which the record holders of shares of Common
Stock are to be dctcrmim;'.d' for the grant, issue or sale of such Purchase Rights (provided,
however, to the extent ﬂ:lla;t the Holder's right to participate in any such Purchase Right
would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder
shall not be entitled to ﬁa.rticipatc in such Purchasc Right to such extent (or beneficial
ownership of such shares of Common Stock as a result of such Purchase Right 1o such
extent) and such Purchas:e Right to such extent shall be beld in abeyance for the Holder

until such time, if ever, a8 its right thereto would not result in the Holder exceeding the
Beneficial Ownership Limitation).

] Pro Rata Digtributions. During such time as this Series B Preferred Stock is
outstanding, if the Corporation declares or makes any dividend or other distribution of its
assets (or rights to acquir'_é its assets) to holders of shares of Comumon Stock, by way of
return of capital or otherwise (including, without limitation, any distribution of cash, stock
or other securities, propchf/ or options by way of a dividend, spin off, reclassification,
cofporate rearrangement) :schemc of arrangement or other similar transaction) (2
“Distribution”), at any time afier the issuance of this Series B Preferred Stock, then, in each
such case, the Holder shalj be entitled to participate in such Distribution to the same extent
that the Holder would have participated therein if the Holder had held the number of shares
of Common Stock acquirable upon complete conversion of this Series B Prefesred Stock
(without regard to any Iim!itlatit)ns on conversion hereof, including without limitation, the
Beneficial Ownership Umitlation) immediately before the date of which a record is taken
for such Distribution, or, if o such record is taken, the date as of which the record holders
of shares of Common Stock are to be determined for the participation in such Distribution
(provided, however, to tl_t'e‘ extent that the Holder's right o participatc in any such
Distribution would result inthe Holder exceeding the Beneficial Ownership Limitation,
then the Holder shall not bé entitled to participate in such Distribution to such extent {orin
the beneficial ownership of any shares of Common Stock s a result of such Distribution
to such extent) and the portion of such Distribution shall be held in abeyance for the benefit
of the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limiltation).

11




1U21/2017 1543 (FAXB45 818 3588 P.0131020

V) Fundamenta] Transaction. If, at any time while this Series B Proferred Stock
is outstanding, (i) the Corbpmtion, directly or indirectly, in one or nore relaied transactions
effects any merger or consolldatlon of the Corporation with or into another Person, (ii) the
Corporation, directly or mdlrectly, effects any sale, lease, exclusive license, assxgnment
transfer, conveyance or othcr disposition of all or substantially all of its assets in one or a
series of related Lransactions, (iii) any, direct or indirect, purchase offer, tender offer or
exchange offer (whcthcr by the Corporation or another Person) is completed pursuant to
which holders of Common Stock are permilted to sell, tender or exchange their shares for
other securities, cash or pmperty aud has been accepted by the holders of 50% or morc of
the outstanding Commoz Stock, (iv) the Corporation, directly or indircetly, in one or more
related transactions effects any reclassification, reorganization or recapitalization of the
Common Stock or any co:npulsory share exchange pursuant to which the Common Stock
is effectively converted inlo or exchanged for other securities, cash or property, or (v) the
Corporation, directly or llmlhrectly, in one or more related trangactions consummates a stock
or share purchase agreement or other business combination (including, without limitation,
a reorganization, mmpltalizatlon spin-off or scheme of arrangement) with another Person
whereby such other Person acquires more than 50% of the outstending shares of Common
Stock (not including any; sharcs of Common Stock held by the other Person or other Persons
making or party to, or assocxatcd or affiliated with the other Persons making or party to,
such stock or share pumhase agreement or other business combmauon) (each a

undarmeqtzgl Transac_qgn , then, upon any subsequent conversion of this Series B
Preferred Stock, the Holder shall have the right to receive, for each Conversion Share that
would have been msuablo upon such conversion immediately prior to the occurrence of
such Fundamental Transactxon {without regard to any limitation in Section 6(d) on the
conversion of this Scnes l]3 Preferred Stock), the aumber of shares of Common Stock of
the successor or acqumng corporation or of the Corporation, if it is the surviving
corporation, and any addmonnl consideration (the “Alternate Copsideration™) receivable
as a result of such Fundamemal Traosaction by & holder of the number of shares of
Common Stock for wh:ch this Series B Preferred Stock is convertible immediately prior to
such Fundamental Transacncm (without regard to any limitation in Section ﬁ(d) on the
conversion of this Se.nes B Preferred Stock). For purposes of any such conversion, the
determination of the Conversmu Price shall be appropriately adjusted to apply to such
Alternate Consideration based on the amount of Alternate Consideration issuable in respect
of one share of Common Stock in such Fundamental Transaction, and the Corporation shal}
apportion the Convcrs:on Pnce among the Alternate Consideration in a reasonable manner
reflecting the relative value of any different components of the Allernate Consideration. If
holders of Common Stock are given any choice as to the securities, cash or property 1o be
received in a Fundamcma] Transaction, then the Holder shalj be given the same choice as
to the Alternate Conmdcrauon it receives upon any conversion of this Series B Preferred
Stock fcllowmg such andamental Transaction. To the extent necessary to effectuate the
foregoing provisions, any successor to the Corporation or Surviving entity in such
Fundamental Transacuon shall file a new Certificate of Designation with the same lerms
and conditions and i xssua to the Holders new preferred stock consistent with the foregoing
provisions and ewdcncmg the Holders’ right to convert such preferred stock into Altemate
Consideration. The Corporahon shall cause any successor entity in & Fundamental Transaction
in which the Corporation ig not the survivor (the “Sucgessor Entity™) to assume in writing all of the
12




1142172017 1543 (FA(G45 818 3588 P.014/020

obligations of the Corporalion under this Certificate of Designation in accordance with the
provisions of this Section 7(d) pursuant 10 written agreements in form and substance reasonably
salisfaciory 1o the Holder :lmld approved by the Holder (withou! unreasonable delay) prior to such
Fundamental Transaction and shall, at the option of the holder of this Serics B Preferred Stack,
deliver to the Holder in quh::angc for this Scries B Preferred Stock a security of the Successor Entity
evidenced by 2 wrilten instrument substentially similar in form and substance to this Series B
Preterred Stock which is c:én:vcrtible for a corresponding number of sharcs of capital stock of such
Successor Entity {or ils parent enlily) equivalent 1o the shares of Common Stock scquirabie and
Teceivable upon conversion of this Series B Preferred Stock (without regard to any limitations on
the conversion of this Seri%s]B Preferred Stock) prior to such Fundamental Transaction, and with a
conversion price which applies the conversion price hereunder to such shares of capital stock (but
taking into account the relative valuc of the shares of Common Stock pursuant 1o such Fundamental
Transaction and the value of such shares of capital stock, such number of shares of capital stock
and such conversion price being for (he purpose of protecting the economic value of this Series B
Preferred Stock immediately prior to the consummation of such Fundamenisl Transaction), and
which is reasopably sal.isfafr’:l?ry in form and subsiance 1o the Holder. Upon the occurrence of any
such Fundamental Transaction, the Successor Entity shali succeed to, and be substituted for (50 that
from and afier the date of ;v,uch Fundamental Transaction, the provisions of this Certificate of
Designation referring 1o the SCorporation™ shall refer instead to the Successor Entity), and may
exercise every right and power of the Corporation and shall assume all of the obligations of the
Corporation under this Cﬂ@@cme of Designation with the same effect as if such Successor Entity
had been named as the Corporation herein.

] Q&lgu_h@lm All calculations under this Section 7 shall be made to the
nearest cent or the nearest 1/100th of a share, as the case may be. For purposes of this
Section 7, the number of shares of Common Stock deemed to be issued and outstanding as
of a given date shall be th:o:sum of the number of shares of Common Stock (excluding any
treasury shares of the Corporation) issued and outstanding.

H Notice to the Holders.
[

i. i ent t versi ice. Whenever the Conversion Price is
adjusted pursuant to any provision of this Section 7, the Corporation shall promptly
deliver to each Hcilqer by facsimile or cmail 2 notice setting forth the Conversion
Price after such adjustment and setting forth a bricf statement of the facts requiring
such adjustment.

il N nversi H . If (A) the Corporationshall
declarc a dividend (or any other distribution in whatever form) on the Common
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Stock, (B) the Carporation shall declare a special nonrecurring cash dividend on or
a redemption ofy the Common Stock, (C) the Corporation shall authorize the
granting to all hq!dlcrs of the Common Stock of rights or warrants to subscribe for
or purchase any s?a‘res of capital stock of any class or of any rights, (D) the approval
of any stockhold_erp of the Corporation shall be required in connection with any
reclassification of the Common Stock, any consolidation or merger {0 which the
Corporation is a ﬁa'rty, any sale or transfer of all or substantially all of the assetsof
the Corporation, c}riany compulsory share exchange whereby the Common Stock is
converted into other securities, cash or property or (E) the Corporation shall
authorize the voluntary or involuntary dissolution, liquidation or winding up ofthe
affairs of the Corporation, then, in each case, the Corporation shali cause to be filed
at each office or ell’g'ency maintained for the purpose of convarsion of this Series B
Preferred Stock, alpd shall cause to be delivered by facsimile or email to each Holder
at its iast facsimile bumber or email address as it shall 2ppear upon the stock books
of the Corporation, 'at least twenty (20) calendar days prior to the applicable record
or cffective date hi:lieinaﬁcr specificd, 8 notice stating (x) the date onwhich a record
is t0 be taken for the purpose of such dividend, distribution, redemption, rights or

warrants, or if a rptI:Ord is not to be taken, the date as of which the holders of the

Common Stock of record to be entilled to such dividend, distributioas, redemption,

rights or wmnﬁ are 0 be determined or (y) the date on which such
reclassification, consolidation, merger, sale, transfer or share exchange isexpected
to become effecti\Fe}nr close, and the date as of which it i expected that holders of
the Common Sto{:k of record shall be entitled to exchange their shares of the
Common Stock il‘o:r securities, cash or other property deliverable upon such
reclassification, consolidation, merger, sale, transfer or share exchange, provided
that the failure to deliver such notice or any defect therein or in the delivery thereof
shall not affect the \"alidity of the corporate action required to be specified in such
notice, To the extent thet any notice provided hereunder conslitules, or contains,
material, non-puh'li::: information rcgarding the Corporation or any of the
Subsidiaries, the :Corpomlion shal simultaneously file such notice with the
Commission pursu_ain ta a Current Report on Form 8-K. The Holder shall remain
entitled to convert the Conversion Amount of this Series B Preferred Stock (or any
part hereof) durinlg the 20-day period commencing on the date of such notice
through (he effective date of the event Iriggering such notice except as may
otherwise be expressly set forth herein,

Seclion 8. Miscellaneous.

E)) Notices. Argyl and all notices or other communications or deliveries to be
provided by the Holders { hereunder including, without limitation, any Notice of
Conversion, shall be in writing and delivered personally, by facsimile, by e-mail or sent by
a nationally recognized Q\Ec:might couricr service, addressed to the Corporalion at 6622
Southpoint Drive, Suite 3,1.0» Jacksoaville, Florida 32216, Attention: Chief Executive
Officer, email address: gbal@duostech.com, or such other e-mail address or address as the
Corporation may specify for such purposes by notice to the Holders delivered in accordance
with this Seclion 8. Any and|ali notices or other communicalions or deliverics 1o be provided by

14




1142112017

15:43 (FAX)845 818 3588

the Corporation hereunder shall be in writing and delivered personally, by facsimile, by e-mail or
sent by & nationally rccogmzed]ov:.lmghl courier service addressed 1o each Holder at the facsimile
number or eddress of such Holder appearing on the books of the Corporation, or if no such facsimile
number or address appears on thc books of the Corporation, &l the principal place of business of
such Holder. Any noticeor othor communicaticn or deliveries hereunder shall be deemed given and
effective on the earliest of (:) lhe date of transmission, if such notice or communication is delivered
via facsimile at the facsimile number or via e-mail at the e-mnil address set forth in this Section prior
to 5:30 p.m. (New York Clty time) on any date, (i) the next Trading Day after the date of
transmission, if such notice or cornmumcauon is delivered via facsimile at the facsimile number or
via ¢c-mail at the &-mail address sel forth in this Section on a day that is not a Trading Day or later
than 5:30 p.m. (New York Cny time) on any Trading Day, (iii}) the second demg Day following
the date of mailing, if sent by U.S. nationally recognized overmghl courier service, or (iv) upon
actual receipt by the party towhom such notice is required 10 be given. To the extent that any notice
provided pursuant to this Ccmf ecgte of Designation constitutes, or contains, material, non-public
information regarding the Co:-porauon or any Subsidiaries, the Corporation shall simultaneously
file such notice with the Comiiission pursuant to a Current Report on Form 8-K.

b) bsolutc Obligation. Excapl as cxprcssly provided berein, no provision of
this Certificate of Dcmgnalion shail alter or impair the obligation of the Corporation, which
is absolute and uncondnional ta pay liquidated damages and accrued dividends, as
applicable, on the shares of Senes B Preferred Stock at the time, place, and rate, and in the
coin or currency, herein predcribed.

9 Lost or Mulilated Series B Preferred Stock Certificate. If a Holder’s Series
B Preferred Stock oeruﬁcato shall be mutilated, lost, stolen or dcstroycd the Corporation
shall exccute and dclwcr, or cause to be executed and delivered, in exchange and
substitution for and upon cancellauon of a mutilated certificale, or in lieu of or in
substitution for a lost, sto[cn or destroyed certificate, 8 new certificate for the shares of
Series B Preferred Stock sol ' mutilated, lost, stolen or destroyed, but only upon receipt of
evidence of such loss, theft or destruction of such certificate, and of the ownership hereof
reasonably satisfactory lo the Corporation with the actual third-party costs of the
replacement of such certificate 10 be borne by the Holder (but without any requirement to
post an indemnity bond).

d Goveming !Law, All questions concerning the construction, validity,
enforcement and mterpretal.ion of this Centificate of Designation shall be governed by and
construed and enforced in aocordance with the internal laws of the State of Florida, without
regard to the principles of conflict of laws thereof. Bach pany agrees that all legal
proceedings concerning Lhe' interpretation, enforcement end defense of the transactions
contemplated by this Ccrtxﬁcate of Designation (whether brought against a party heretoor
its respecuve Affiliales, dirwtors, officers, shareholders, employees or agents) shall be
commenced in the state end federal courts sitting in the City of New York, Borough of
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Manhautan (the “New York Couris™). Each party hereto hereby irrevocably submits 10 the
exclusive jurisdiction of the New York Courts for the adjudication of any dispute hereunder
or in connection herewith or with any transaction contemplated hereby or discussed herein,
and hereby irrevocably \E»'(:l.ives, and agrees nol Lo asserl in any suil, action or proceeding,
any claim that il is not personally subject to the jurisdiction of such New York Courts, or
such New York Courls atel improper or inconvenieni venue for such proceeding. Each party
hereby irrevocably waivés personal service of process and consents to process being served
in any such sui, action ar proceeding by mailing a copy thereof vin registered or certified
mail or overnight delivery|(with evidence of delivery) to such parly al the address in effect
for notices to it under this Certificate of Designation and agrees that such service shall
constitule good and suﬂic::ient service of process and notice thereof. Nothing contained
herein shall be deemned t?) limil in any way any right to serve process in any other manner
permitted by applicable ‘la'w. Each party hereto hereby irrevocably waives, Lo the fullest
extent permitted by appii.c;'ub[c law, any and all right to trjal by jury in any legal proceeding
arising out of or relating to: this Cerlificate of Designation or the transaclions contemplated
hereby. If any party shail commence an action or proceeding to enforce any provisions of
this Cerlificate of Dcsigr{ntion, then the prevailing party in such action or proceeding shail
be reimbursed by the other 'pnrty for its attorneys’ fees and other costs and expenses incurred

in the investigation, prepasation and prosecution of such action or proceeding.

£ Waiver. Any waiver by the Corporation or a2 Holder of a breach of any
provision of this Certiﬁgalc of Designation shall nol operale as or be construed to be a
waiver of any other breach/of such provision or of any breach of an y other provision of this
Certificate of Designmicu:l Ora waiver by any other Holders. The failure of the Corporation
or a Holder to insist upon sirict adherence Lo any term of this Certificate of Designation on
one or more occasions shall not be considered a waiver or deprive that party (or any other
Holder) of the right lhcra:nfler to imsist upon sirict adherence to that term or any otherterm
of this Certificute of Desig?mtion on any other occasion. Any waiver by the Corporation ot
n Holder must be in writing.

Severability. If any provision of this Certificale of Designation is invatid,
illegul or unenforceable) the balance of this Certificate of Designation shall remain in
effect, and if any provision is inapplicable to any Person or circumstance, it shall
nevertheless remain applicable to all other Persons and circumstances. IF it shall be found
that any interest or other amount deemed interest due hereunder violates the applicable law
governing usury, the applicable rate of interest due hereunder shall automatically be
lowered to equal the maximum rate of interest permitted under applicable law.

g Next Business Day. Whenever any payment or other obligation hercunder

shall be due on a day othg-,r' than a Business Day, such payment shall be made on (be next
succeeding Business Day.
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[1)] Headings. rI'bc headings containcd herein are for convenience only, do not
constitute a part of this Ccmf' cate of Designation and shall not be deemed to limit or affect

any of the provisions hereof.

] ics B Preferred Stock. If any shares of
Series B Preferred Stock shall be converted, redeemed or reacquired by the Corporation,

such shares shall resume the status of authorized but unissued shares of preferred stock and
shall no longer be dcs:gnaled as Series B Convertible Preferred Stock.

F¥PENEFENERERD IR nhd D
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IN WITNESS WHEREOF, the Cotporation has caused this certificate to be duly
executed by Giannl B. Arcaini this 21* dey of November, 2017,

18

Duos Tedhnologies Group Inc. .
By:

Name: Gianni B. Arcaini
Title: President and Chief Exeoutive
Officer
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(TO BE EXECUTED BY THE RE
SE

ANNEX A

NOTICE OF CONVERSION

(FAX845 818 3538 P.020/020

GISTERED HOLDER IN ORDER TO CONVERT SHARES OF
RIES B PREFERRED STOCK)

The undersigned hereby elects 1o convert the number of shares of Series B Convertible Preferred Stock
indicated below into shares of common stock, par value $0.001 per share (the “Common Stock™), of Duos
Technologies Group Inc., a Florida corpomnon (the “Corporation™), accordmg to the conditions hercof, as

of the date written below. If shares ot’

the undersigned, the undersigned w{ll
charged to the Holders [or any CONVErs

Conversipn calculations:

Date to Effect Conversion:

Common Stock are ta be issued in the name of a Person other thar
pay ail transfer taxes payable with respect thereto. No fee will be
ion, except (or any such transfer taxes.

Number of shares of Series B

Siated Value of shares of Seri¢s B Preferred Stock to be Converied:

Number of shares of Common

Applicable Conversion Price:

L

Number of shares of Series B Preferred Stock owned prior 1o Conversion:

Stock 1o be Iss

Proferred Stock to be Converted:

vod:

Number of shares of Series B

Address for Delivery:

Preferred Stock subsequent to Conversion:

O

DWAC Instructions:
Broker no:
Acoount no.
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By:
Name:
Title:

[HOLDER}




