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LETTER

TO: Amendment Section
Division of Cotporations

SUBJECT: DUOS TECHNOLOGIES, ING,

DOCUMENT NUMBER: S16048

The enclosed drticles of Amendment and f2e are submpitted for filing,

Please return all correspondence concerning this matter to the following:

Sharon K. Gray

(Name of Petsor) = - - : -

Triad Professionaf Services, LLD _
{MName of Firm/ Company) - .

2080 Marconi Drive, Bte, 180

" (Address)

Alpharstia, B4 30005

(City/ State/ and Zip Cods)

For further information conceming this matter, pleage cali:

Sharon K. Gray at( 770 } 7772091

(Name of Person) ) (Afea Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

{7 §35 Filing Fec [T 345.75 Filing Fee & 543,75 Filing Fee & I $32.50 Filing Fee
Certificate of Status Centified Copy Certificate of Status
{Additionat copy iy Certifisd Copy
enclogsd) {Additional Copy
iy enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 409 B, Gaines Street

Tallahassee, FL 32314 Tallahasses, FL 32359
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of

BUOS TECHNGCLOGIES, INC.
Nzme of corporation as carrently filed with the Florida Dept. of State)

818048

{Docirment swnber of corporation (it known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this fferida Profit Corporation
adopts the following amendment(s) to its Articles of Incorporation:

W CORPORATE NAME (f changing):

-

{must contsin the word "corparation,” “company,” or “incorporated” or the abbrevistion "Corp.,” "inc.,” or "Co.")

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s}
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

{Attach additional peges if necessary)

if an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself: (1 not applicable, indicate W/A)

Soe altached Cartificate of Designation, Preferences and Rights of Serles A Convertible Preferred Stock.

{continned)
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The date of each amendment(s) adoption: October 27, 2006

Effective date if applicable:

{no mors than 90 days afier amendment file date)

Adeption of Amendmeni(s) (CHECK ONE}

O The amendmentfs} was/were spproved by the shareholders. The number of votes cast for
the amendment(s) by the shareholders was/were sufficient for approval.

0 The amendmeni{s) was/were approved by the sharcholders through voring groups, The
Pollowing staiement must be sepeymialy provided for sach vating group entitizd to vore
separaiely on the amendment{s):

"The number of votes cast for the amendment(s) was/were sufficient for approval by
H

{voring group)

¥l The amendment(s) was/were adopted by the board of directors without shareholder action
and sharsholder action was not required.

{3 The smendment(s) was/were adopred by the incorporators without sharehelder action and
shareholder action was not required.

Signed this 2nd day of _November 20086

W -
Sighamre

1By & directoy, predidemt o nther offices - i directors or officsrs fave not been
selected, by an incorporator - if in the hands of & recaiver, truster, or other court
appointed fduciary by that fiduclary)

Gzt Arcgini
{Typed or printsd stame of person Eigning)

President

{Title of persen signing}

FILING FEE: 535
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CERTIFICATE OF DESIGNATION, PREFERENCES
AND RIGHETS OF SERIES A CONVERTIBLE PREFERRED STOCK
{no par valus)
’ of
DUOS TECHMNOLOGIES, INC.
& Florida Corporation

Pursuant to Section 607,0602 of the
Florida Business Corporation Act

Duos Techoologies, Inc., n corporntion organized and existing under the laws of the State
of Florida {the “Conipany™), by its President and Seeratary, does hercby certify that, pursuant to
enthority conforred upon the Doard of Direciors of the Company (the “Board of Ditcotors™) by
Articls TV of the Amended and Restated Articles of Incorporation of the Company, authorizing a
class of 100,000 shares of preferred stock of the Company, the Boand of Directors, at n meeting
Leld on October 27, 2006, has duly adopted resolutions providing for the issuance out of such
class of a gcries of up to 100,000 shares of Series A Convertible Preforred Stock at an issuance
price of 5100 per shate {the “Original Purchats Price™ and setthng fhrth the voting powess,
designation, preferences and relative, participating, optional and other speeial rights, and the
qualifications, limitations and resirictions theteaf, which resolution is as follows:

RESCLVED, that 2 series “A” of the class of authorized preferyed stock, no par vaiue, of
the Company is horeby created and fhat the designations, powers, preferances and relative,
participating, optionsal or other special rights of the shares of such series, and gualifications,
Yimitations or restrictioms thereof, are hexeby fixed as follows (this jostrument hereinafter

refeared o as the “Tiesignation™):
1. Numiber of Sheres and Degignations. 100,000 (Ons Hundred Thousend) shares of

the preferred stock, no par vatue, of the Company are hereby constituted as # scrics of proferred
stock designated as Series A Convertible Preferred Stock, (the “Series A Preferred Stock™).

2. Rank. The Series A Prefeared Siock sheil rank: {1} junior to any other cless or
series of capital stock of the Company hereafter created specifically ranking by its terms senjor
1o the Scries A Preferred Btock (the “Sendor Semwities™); (ii) sonior to all of the Company’s
common stock, 30.0001 par velus per shave (the “Common Stock™), and any class or series of
capital stock of the Company horeafter orsated not specifically ranking by its'terms senior to or
on parity with the Series A Preferred Stock (collsctively, with the Common Stock, “Tunior
Secarities™; and (i) on parity with any class or series of capital stock of the Company horeafler
created spocifically ranking by ita texms on parity with the Series A Preferred Stock (the “Parity

—
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Seemrities™, in anch case as to the disiribution of assets upon lquidation, dissolution or winding
up of the Company.

3. Dividend Provisions. Subject to the rights of any other series of Prefemred Stock
that may from time to time corne into oxistence, the holders of shares of Series A Preferred Stock
shall be emtitled to recedve: (i) cutoniative dividends at the rate of 8% per apnum {the “Dividend
Rets”), payeble in cash sither (2} when, as and if declared by the Board of Directors or (b) upon ;
any cxercise of the Put Option (pursuant to Section 73, any such cumuiative dividend being prier
to and in prefotence to any declaration or payment of any distribution on the Common Stock or
other Junior Securities of the Company, and such cumidative dividends sccruing on cach share
of Seriss A Preforred Stock from day to day from the initlal issumnce theraof, whether of not
thero are fonds lagelly available for payment of dividends or such dividends are eamed or
declared, 9o that if such dividends with respect to agy previous dividend period have notheen
paid o, or declared and sst apart for, =11 shares of Sexies A Preferred Stock at the time
outatanding, any deficiency sholl be fully paid on or declared and set apart for, such shares
before any distribution shall be paid on, or declared and set apart for, the Common Stock or other
Yunior Securities of the Company; and {if) such other dividends, when, as and if declared by the
Board of Directors, out of any assets lagally availnble therefor, ratably with any declarafion or
payment of any dividend with holders of the Commun Stock or other Junior Securities of the
Conpapy, based on the muuber of shares of Cotamon Stock inte which each share of Series A
Preferred Stock is then copvertible. For purposes hereof, widess the conbext otherwise requires,
“distribution” shall mesn the rensfor of cash or property without consideration, or issuatice of
indebtedness, whethar by way of dividend or otherwise, payable other than in Common Stock, a2
8 dividend on any clags or series of capital stock of the Company on the repurchase or
redemption of shares of capital stock of the Company {other than repurchases of Common Stock
held by employees of the Company upon termination of their exnployinent pursuant &
spreements providing for such repurchase) for eash or property of as a payment by the Conpany
in lquidation of all or & portion of its assets.

4. Liquidation Preferente.

A, Upon apy Liquidatios (as defined below), the holders of record of the
ghares of the Serfes A Preferrod Stock shall be enditied to reccive, immedistely afier amy
distributions to Senior Securities required by the Amended and Restated Asticles of
Incorporation of the Company and any certificate(s} of designation, powers, proferences and
rights, and before end in preference to any distbution or payment of assets of the Compaty or
the proceeds thereof may be mads or set apart for the holders of Junior Bocardfies, an amount per
share in cash equal to 3150 (theo “Series A Lignidation Preference™), If, upon sush Liquidation,
the assets of the Cornpany available for dismibution to the holders of Scries A Prefarred Stock
and any Parity Securities shall be insuffcient {o permit payveent in fll to the bolders of the
Sering A Preferred Stock snd Parity Securitics, then the entire assets and Rmds of the Company
legally available for distribution to such bolders and the holders of the Parity Securities then
outstanding shail be distributed ratably among the holders of the Series A Prefared Stock and
Parity Securities based upon the proportion the total amount distritmiable on cach share npon
Liquidation bears 1 the aggregate smount available for distribution on a1} shares of the Series A
Preferred Stock and of such Parity Securifics, if any. The Initial Closing Date shall be the date
on which the inital closing of the Private Placemeni occurs.

NY496693.5 2
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B.  ¥or purposes of this Section 4, s Liquidation shall mean (i) a dissolution or
wioding wp of the Company, whether voluntary or involuntary; (if) an fnitial public offering or
reverse merger (other than a Qualified Public Offering, a3 defined in Section 8B); (iif) a sale of
ail or substantislly all of the assets of the Company; {iv) 8 consolidation or merger of the
Company with or into any other corporation or corporations in which the holders of the
Company’s outstanding securities immediately before such consolidation or merger do not,
immedietely after such consolidation or raerger, retxin securities representing & majority of the
voting power of the surviving corporation of such consolidation or merger; and (v) an acquisition
of 50% of more of the Company’s voting capital stock by a single person or a group as defined
in Rule 13d-5 undet Securities Exchange Act of 1934, as amended (fhe “Bxchange Act™), except
in the case of clanses (I} or (iv), (8) in the event (hat in such a tansaction, the holders of the
Scrice A Preferred Stock receive securities of the surviving corperstion having substaptially
similar rights as the Serics A Prefemred Stock, or (b) in the event such trangaction involves the
formetion of 2 bolding company or constitufes an internal reorganizetion or clasgification. The
soquigition of the Company’s voting capital stock in copnection with or pursuant fo the
conversion and/or exercise of the securities vnderfying the unifs issued in the private placement
in comnection with which this Designation was fled (the “Private Placememt™) shall not be 2
Liguidation.

‘ C. Other than ss required by Section 44, holders of fie Serics A Preforred
Stock shall not be entitled to distributions upon a Liquidation.

5. Bedorption, The Strics A Proferred Siock is not redesmable except as set forth
in Section 7 beveof. .

8. Convermiop. The holders of the Series A Prefecred Stock shall be convertible into
Common Stock as follows:

4. Dpticosl Conversion. Fach share of Sexics A Proferred Stock shall be
convertible, at the option of the holder thereof, at any time afer issuance at the office of the
Company or any transfer agent for such stock, or if there is none, then at the office of the transfer
apgent for the Common Slock, or if there is no such transfer agent, at the principal excontive
office of the Company, inte that number of fully paid and non-asscssable shares of Common
Stock determined by dividing (&) the product of (2} the mumber of shares Series A Preferred
Btock and (b) the Criginal Prrchase Prce plus acorued and unpaid dividends by i) the
conversion prics in offect at the Hme of conversion (the “Conversion Price™), determined a3
hereinafter provided. The Conversion Price shall initially be zqual to $4.46, but shall be mbject
to adjustment as set forth in Section 6. The shares of Comuon Stock (o be Issued upon such
conversion are herein referred to as the “Convetsion Shares.”

B.  Autgmatic Copvergion by (he Company. The outstasding shares of Series

A Preferred Stock shall amtomatically convert into Common Stock st the Convession Price then
in effect upon either: -

L£3) The consummation of a Qualified Public Offering; or

NY496693.5 3
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{#; At any time after the Company becomes a reporting company
pursuapt to the Exchange Act {other than pursuant to a Qualified Public Offering) if {2) for
twenty {20} consecuiive wading days ending within five days of each notice fo the holders of
conversion {the “20-day tralling period™) the closing bid price per share of the Common Stock
hasg squaled or exceeded 300% of the then Counversion Price; (b) the Common Stock is then
tading on the Nagday SrasliCap, Nasdag Natiopal Market or a nationsl sectyitics exchange; and
{c) dther {X) a ropistration statement covering the resale of the Conversion Shares has been

.doclared effective by the Securities and Exchange Commisgion (the “8EC™) and remaing
sffective or (¥ all of the Conversion Shares are «ligible for reanle purguent to Ruole 144(K) under
the Becurities Act of 1933, as amendad {the “Securities Act™).

A “Qunalified Public Offering” shall mesn an Indtial public offering or other transaction
which resnlts in the Company becoming a reporting company pursuant to the Exchange Act
such a3 a reverse merger provided the Company raises gross proceeds in excess of $20,000,600
at an initfal par share purchase price in excess of $13.38, subject {o adjustment for stock splits
and similar events.

C. hiechonios of Copvergion.

iy Yoluptary Cooversion. Belore any holder of Serss A Preferrad
Stock shall be entitled to convert the same inte shares of Common Stock pursuant to the
provisions of Scction 6A hereof, such holder shall swrender the certificate or certifioates
therefor, duly endowsed, at the office of the Company or of any transfer agent for the Series A
Preferred Stock, and shall give written notics to the Company at its prinsipal eomporate offios, of
the eicction to convert the same and shall stote thereln the name or sames in which the cextificate
or certificates for shares of Common Stock ara t0 be issued. The Company shall, as soon as
'practicable thereafter, isswe and deliver to such holder of Series A Proferred Stock, or to the
nominee or nominecs of suoh holdor, & certificate or certificates for the nmumber of shares of
Common Stock to which such holdor shall be entitied as aforessid. Such conversion sbail bs
deemed to have been made immoediately prior % the close of business on the date of such
surrender of the Conversion Shates, and the person or persony entitied to reccive the shares of
Common Stock issuable upon such conversion shail be teated for all pusposes as the record
bolder or holders of such shares of Common Stock as of such daie.

fify  Aptomagic Convergipn. In the event of a contversion pmsumt to the
provisions of Scotion 68, the Company shall deliver to sach such holder at fis address appesring
on the reoords of the Company 2 written notice of the imninent conversion of the shares (the
*Convemion Notiee™, reguesting swrender of the bolder’s certificats or certificates thevefor for
canceliation and written instmctions regarding the registmation and delivery of = certificate for
the Conversion Sharca. In the event the holder receives & Conversion Notice, the holder shall be
required fo surrender such cortificats or cetificatey for the shares for cancellation within five
business days of the Conversion Notice (the “Conversion Date™), but the failure of the holder so
ta surrender the certificates shall not affect the conversion of the shares into Conversion Shares,
provided that if the certificats or certificates are not surrendered, an affidavit of lost certificute(s)
ghall be provided. No holder of the shares shail be cptitled upon conversion of such shares to
have the Conversion Shares registersd in the name of another person or entity without first
complying with al} applicable testtictions on the transfer of the shares. In the eveni the holder

NY496693.5 4
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does not provide the Company with written instructions regarding the registration and dejivery of
certifieates for the Conversion Shares, the Company shall issue such shares in the same of the
holder and shall forward such certificates to the holder at is address sppearing on the reconds of
the Company. The person entitled to reccive the Conversion Shares shall be deemed to bave
bacome the holder of record of such Comversion Sheres at the olose of business op the
Conversion, Date and the person entitled to receive a share cortificate for the Conversion Shares
ghall be regarded for all corporate purposes aftet the Conversion Date ag ihe record holder of the )
sumber of Conversion Shares to which it i3 enttied upon the conversion. The Company may .
rcly on record ownership of the shares for all corporats purposes, notwithstanding eny contrary i
notice. After the Conversion Date, the certificates shall, until sumrendersd to the Company,
represent the right to receive the Conversion Shares through, but excluding the Conversion Date.

D,  Copversion Price Adiustgenis. The Conversion Price of the Series A
Preferred Stock shall be subject to adiustment fom time to time 23 set forth bolow.

{iy In cage the Company shall hereafter (2} declare a dividend or make
a disiribution on it cutstanding shaves of Common Stock in sharcs of Common Stock, (B)
subdivide or reclagsify its cutstanding shares of Common Stock into = greater number of shares,
ot {¢} combine or reclassify its outsianding shares of Common Stock into a smaller number of
shares, the Conversion Price in effect at the time of such dividend or distribution or of the
effective date of such subdivision, combination of reclassification shall be adjusted so that it
shall equal the price determined by multiplying the Conversion Price by a finction, the
denominator of which shall be the mumber of sharsg of Common Stock outstanding after giving
effect to such action, and the oumcrator of whick shall be the sumber of shares of Common ;
Stock ontstanding immediately prior to such action. Such adjustment shall be made successively !
whenever auy ovent listed sbove shall oocur, :

(i)  Suhject o the provisions of Subsection (ix) below, in casc the %
Company shall fix a record date for the issuance of righis or warranis to il holders of itz ;
Commot, Stock entitling thern to subscribe for or purchase shares of Copamon Stosk (or
sccurities convertible inte Common Stock) at & price (the “Subscription Price™) {or baving a
conversion price per shere) less than the Conversion Prive on such record date, the Conversion
Price shall be adjusted #o that the same shall equal the price deterruined by mwultiplying the
Conversion Price in effect immmediately prior to the date of issuance by 2 fraction, the nomarator
of whish shall be the sum of the () number of Common Stock Equivalents Cutstanding on the
tecond date mentiotied below apd (¥) the menber of additiona) shares of Commen Stock which
the aggregate offering prica of the tofal numbex of sheres of Common Stock so offered {or the
aggregate conversion prico of the convertible securities so offered) would purchase at the
Conversion Price in effect immediatoly prior to the date of such issnance, and the denominator of
which shall be the sum of (3 the rumber of Common Stock Equivelents Outstending on fie
record date mentionsd below and (Y) the number of additional shares of Common Stock offered
for subscription or puschase {or into which the convertible secutities so offered sre convertible).
Por purposes of this Section, "Common Stock Equivalents Cutstanding™ shall mean the number
of shares of Commion, Stock that ia equal io the sum of (1) ali sharez of Common Stock of the
Company that are cutstanding at the time in question, plus (2) all shaves of Common Stock of' the
Company issusble, directly or indirectly, upon conversion of all shares of preferred stock or
ather stock or other scourities copvertible into or axchangesble, divectly ar indivectly, for sharcs

NY406693.5 3
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of Corunon Stock without the payment of additional consideration ("Convertible Securities™)
thet aps ontstanding at the time in question, Such adjnstment shall be made successively
whenever such rights or warrents are issped and shall become effcctive immediately after the
record dafe for the determination of shareholdors entitled o receive such rights or warrants; and
to fhe sxtent that shaves of Common Stock are not delivered (o sccorities convertibls into
Common Stock are not delivered) after ihe expimtion of such righis or warmants the Conversion
Price shall be readiusted to the Conversion Price which would then be in effect had the
adjustments made npon the issuance of such rights or warrants been made upon the basis of
delivery of only the nuraber of shares of Common Stock {or securities convertible into Common
Stock} actuaily delivered.

(iily In case the Company shall hereafier distribute to the holders of lis
Common Stock evidencss of its indebtedness or asseis {exchuding cash dividends or distribotions
and dividends or distributions referred (o in Subsection (i) above) or suhscription rights or
wamants (excluding those referred 1o in Subsection {ii} sbove), thep in ecach such case the
Conversion Prce in offect therasfier shall be determined by multiplying the Conversion Price In
effect immediatoly prior thersto by a fuction, the pwmerator of which shall bs (X) the tomal
pumber of Common Stock Equivalents Cutstending romlitiplied by the current market prics per
ghare of Commeon Binck, Jess (V) the fair market valne (as deterrmined by the Board of Directors)
of gaid assets or evidences of indebtedness so distributed or of such, rights or wamants, and the
denominator of which shall be the total sumber of Comumon Stock Bguivalents Quistanding
multiplied by such current market price per share of Common Stock. Such adjustment shall be
rmade snccessively whenever such a yecord date i3 fined.  Such adjustment shall be made
whenever any such. distribntion is uade and shall boeome effective immediately after the record
date for the determimation of shareholders antitled to roceive soch distribution.

{iv)  Subject to the provisions of Subsection (ix) below, in case the
Conpany shall hercafler issne ghares of its Copunon Stock (exeluding shares (o) issued in any of
the iransactions described in Subsecctions (i), (n') or (v}, {bY} issued to sharcholders of any
corporation which merges jnfo the Company in proportion to their stock hokdings of such
corporation inmmediately prier to such merger, upon such merger, (c) issued in 5 bona Sde public
offering pursuant 1o a firm commitment underwriting, (d} ismed in conngction with an
acquisition of a business or tecknology which hes been approved by a majority of the Company’s
non-employee dirsctors, {c} isaued in connection with the payment of interest or dividends with
Tespsct 1o any secucitics fssued to investors or placoment agents and/or their desigoess in
cormection with the Private Placoment or upon conversion or exercise of such securitios, or (f)
issued ppon exarcise of options, wagrants, convertible seowrities and convertible debentires) fora
consideration per share {the “Offering Price™} jess then the Conversion Price, the Conversion
Price shall be adjusted immediately thereafier so that it ghall equal the price detersained by
multiplying the Conversion Price in offect immediatsly prior to the date of issusnce by a fraction,
the numerntor of which shall b= (30 the number of Common Stock Eguivalants Ouistanding
. Immediately prior to the issuance of such additional shares and (Y) the number of shares of
Common Stock which the apgpregate considerntion recsived (deteomined as provided in
Subgection {vii) below) for the issuance of such additional shares would purchsse st the
Conversion Price in effect imuediately prior to the dare of such issuance, and the denominetor of
which shall bz the number of Coxanon Stock Equivalents Crustanding imwmediately affer the
issuance of such additions! shares. Such sdjustment shall be miade successively whenover such

NY496693.5 CT 4]
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an issuance is made, and fo the extent that shares of Commen Stock {or securities convertibie
into Commeon Stock), expire, are cancelled or are redeemed after their issuancs, the Conversion
Price dhall be readiusted t the Conversion Price that would then be in effect had the adjustments
made wpon the issuance of convertible sccurities been made upon the basis of delivery of only
the number of shares of Common Stock (ot securitics convertible into Common Stock) actually
jasued,

(v)  Subject to the provisions of Subsection {ix} below, in caze the
Comapany shall hereafler issne any securities convertible mto or exercisable or exchangeable for
its Coramon Stack (excluding (a) securitios isgued in transacrions described in Bubsections (i),
(i) and (iv)(a} toough (£, (I} options granted io the Company’s officers, directors, etpployees
and consultzats under 2 plan or plans adopied by the Board of Divectors, if such options would
olherwise be Included in this Subsection (V) (but only o the extent that the aggregate ninnber of
abares issuable upon conversion of the options excluded hereby apd issucd after the date hertof,
shall not exceed 5% of the Common Stock outstanding, on a filly dilated basis, at the time of
any issuance unless such sxcoss issuances are approved by the non-employee members of the
Board of Directors or by & committee conmprised of 8 majority of non-employee directors} and
{0) options, warrants, convertible securities and convertble debentures outatanding as of the date
hereof or upon issmance, or subsequent exercise or conversion of, or in connection with the
payment of in kind interest or dividends with respect to, any securities issued 10 investors or the
placement agents and/or their designees in connection with the Placement or upon conversion or
exercise of such securities) for a considernticn per share of Common Stock (the “Bxchange
Price”} inltially payable and thereafter deliverable upon canversion, exercise or exchange of such
sconrities (determined as provided in Sebscetion (vii) below) less than the Conversion Prive, the
Convetsion Price shall be adiusted immediaiely thercafter so that jt shall equal the price
determined by mnddplying the Conversion Price in offect immediately prior to the date of
issnance by a fraction, the pumenator of which shall be the sum of {X) the number of Common
Stock Equivelonts Outstanding fomedintely prior to the izsnanse of such securities and (Y) the
pumber of shares of Common Stock which tho aggropate consideration received {detetmined as
provided in Subsection (vif) below) for such secnritics would purchase at the Conversion Price in
effact immediately prior to the date of such issuance, and the depominator of which shalt be the
gurs of (X} the number of Commion Stock Equivalents Outstanding itamedistely prior to the
issnance of sueh scouritics and (Y) the meximum momber of shares of Commmon Stock
deliverable upon conversion of or in exchange for such securities at the ipitial conversion or
sxchenge price or sate. Such adjuatment shall be made snccessively whenever snch an jssuancs

iz made; and to the axtent that shares of Common Siock ars not delivered afier the expiration of

soch securities #he Comversion Price shall be madjusted o the Conversion Price which would
then be in offect had the adjustrocnts made upon the issuance of such sectritics been mads wpon
the basis of delivery of only the number of shares of Comamon Stock actuslly deliverad.

{vi} No adjustment in the Conversion Price shall ba required nnlcss
such adisstsent would require an ingrease or dedrease of at least five cents ($0.05) in such priee;
provided, however, that any adjustments which by reason of this Section 60 are pot required to
be made shall be catried forward and taken into acconpt in any subsequent adjustment required
to be made hereonder.
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{vii) For pusposes of any computation respecting comsideration received
pursuant to Subsections (iv) and (v) sbove, the fllowing shall apply: !

(@)  In the cage of the izsuance of sheres of Comwon Stock for
cash, the gonsideration shell be the amount of such cash, providod thal in no case shall any
deduction be made for any commisgions, discounts or other expanses incurred by the Company
for any woderwriting of the izgue or otherwiss in conpection therewithy

{d)  In the case pf the issuance of shares of Common Stock fora
consideration in whole or in part other than cash, the consideration ofher ihan cash shall be
deemed {0 be the fair mavket value thereof 83 determived ln goud faith by the Board of Directors
{irrespective of the accounting treatment thereof), whose deternyination shajl be conciusive; and

{€)  In the case of the fssuance of securities convertible into or
exchasgeable for shates of Common Stock, the ageropate consideration reccived therefor shall
be deomed to be the consideration received by the Company for the fssuance of such secutities
phus @e addittons] minimum consideration, If any, 10 ba received by the Company upon the
sorversion or exchangs thereof (the considerativn in oach casc to be determived in the same
wanger 25 provided it clawses {p) and (b) of this Subacotion (vii}.

{willy AH celculations under this Section 61D shall be made to the nearest
oept or to the nearegt ons-hundredth of a hare, as the case may be.  Amynhing in {hiy Section 6D
to the contrary notwithstending, the Compsaay shall be entitied, but shail not be required, to make
such changes in the Conversion Price, in addition (o thoge required by this Section 6D, as it shall
dotermine, bn ifs sole discretiom, 1o be advisable In order that apy dividend or dishibution s
shares of Common Stock, or any subdivision, reciassification or corhination of Common Stock,
hersafter made by the Company shall not resuit in any Federal Income tax Uability to the holders
of Cotmmon Stock or pecuritics convertitle into Common Stock (fncluding the shares of Sedes A, g
Praferred Stock and the warrants issuable in connection therewith), ]

; i i isi i i in the avent that

(x)  Notwithstanding the provisieus of ﬂ;smS:cL;pgal Ggi ;fin e e iamts
ﬂ}g(}ompauyshaﬁ(}{}at anyﬁmapﬁﬂrwﬁmﬁmmwmym:ﬂmpﬁm oaited therein)
sccnrifics under Subsections (&), (V) ;‘iﬁ ) @gam ;? Hice loss fam the gcmvr,xsiar; Price
X it jce, Offering ¥Rce OF - i ‘oo Teductions solely as 2
hrving 4 Subscmpﬂ “m;f:lg’pmvisim j guch scouritics reqmnﬂsﬁ_i Pg;‘:g o }201 e of 5% oF
{whether initially or Gu2 or () 2t any fime issue 10 eny officer, s (1), Gv) of (9)
result of the passnge D{me), ding capi qties under S‘-‘-’Oﬁ@?‘mnéffm, Price or
more of the Company's CXERT T ereis) having & Subscripon TS s in such
e e P ' oaversion Prico (WAStE im::;?ge of time)ihen e Comversion

- paducti 1 of the p ’ . ;
securities requiring price reductions solely a8 ;ﬂowm Subscription. Price, Offering Prce of

Exchange Frice ,
) ot o o sty im0 0 0 1
rsuant 4o Subsection () above, the older of ﬂl; the C:ripm}’, other than Commen. Stock,
g ‘fled to receive any sbares O vable upon coBVEIsion of the Serics A

ghall become o :
tharea?ex the mumber of such other shares 390 recel
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Freferred Stock shall bo subject to adjustment from time to timoe in 2 manner and on torms as
searly equivalent as practicable o the provisions with respect to the Common Stock contained in
Subgections {1} 1 (ix), bclusive above,

(xi} In case of any reclassification or capital reorgandzation, o in case
of any consolidation or merger of the Company with or inio another corporation {other Bum a
merger with & sobsidiary ip which merger the Company s the gontinuing corporation and which
does not result in any reclassification or capital reorganization) or inn case of any sale, lease or :
conveysnog to anothey corporation of the property of the Company as an entirety, the Compeny
shali, ag a condition precadent to such transaction, cause effective provisions {o be made $o that
the helder of the Series A Preferred Stock shall bave the rdght thersafter upon conversion of the
shares of Sciles A Preferred Stock in sccordance with the provisions of this Section 6D, fo
purchece the ldnd and anooumt of sheres of stock and other securities and property receivable
upon such reclassification, cepital reorganization, consolidation, merger, sale of convayance by a
bolder of the number of sharcg of Common Stock which might have been recelved upon
conversion of the Series A Preforred Stock immedintely prior to such recleszification,
consolidation, merger, sale or conveyapce., Any such provisios shall include provision for
adiugiments which shall be as pearly equivalent as may be praciicsble to the adiustments
provided for in this Designation, The Company shall not ¢ffect any such consolidation, merger,
sale, fransfer or ofhex disposition, unless prior to or sinwltaneocusly witk the consummation ;
thersof the succesgor corporation (if other than the Company) resulling from such consolidation ;
or mezger or the corporation purchasing or otherwise scquiring sach propertios shall sssume, by
wiitten instrarent exeoumizd and mailzd or delivered o the holder of the Serles A Prefemed Stock |
at the Iast addreas of such holder appearing on the books of the Compeny, the obligstion o }
deliver to such kolder such shares of stock, securities, cash or properties as, in accordance with :
ihe foregoing provigions, such holder may be entitled io acquire. The shove provisions of this
paragraph shall similarly apply to successive reorgamizations, recizasifications, consolidations,
mergers, sales, ransfers or other dispesitions.

(i)  The Company shalt prompily give written notice of eny adivstment
under this Section §0 o Conmunonwealth Associates, L.P. and cach holder of the Serics A ;
Preferred Stocke , :

B Rescrvation pf Shares. The Company shall at afl times reserve and keep
available, out of its suthorized but unissued sharcs of Common Stock or out of shares of
Comroon Btock held in its treasiry, solely for the purpose of effecting the conversion of the
ghares &f the Seyjes A Preferred Stock, the fall mumber of shares of Conxmon Stock deltverable
upoe {he convergion of all shares of the Series 4 Preferred Stock from time to Hme outstanding.

F.  Eimetiopsl Sharss.

) If the mumber of shares of Common Stwok issuable apon the
conversion of Sedes A Preferred Stock iz adjusted prrsuant to Section 6D hereof, fie Company
ghall nevertheless not be requived to issuc fractions of shares, upon conversion of the Serxizs A
Prefermed Biock or otherwise, or to distribute cortificates that evidence factions] shares. With
respect to any fraction of a share called for wpon apy convergion hereof, the Company shall pay

NY496683.5 g



1 1/83f2885 .‘L ? dl ?72!2281 843 TRIAD PAGE 14718

~=1_.- PR T . L. N (8 . e . -

(106000268239 3)))

to the holder an smowunt in cash equal to such fraction muitiplied by the current market value of
such fractional share, detenmined in sccordance with Svbsection (i),

(#)  For the purpose of any computation under Subsection (i) sbove,
the aurrent market price per share of Common Stock on the Conversion Date shall be detcomined
a3 follows: i

{a)y K the Common Sfock is Jisted on 2 pational securities
exchange or admitted to unlisted trading privileges on such exchange or listed for tmding on the i
Nasdag Stock Market, the current market vale of the Common Stock shall be equal to the
average of the closing prices for the 10 conseoutive trading days immediately prior to the
Conversion Dato (the “10-day Period”) on such exchange or market on such frading day or i no
such sale is made on such day, the average closing bid and asked prices for the 10-day Pedod on.
such exchange or market;

)y I tha Common Stock is not so listed or admitiad to unlisted
trading privileges, but is traded #n the over-the-countor market, the cxerent market value shall be
the mean of the average of the last reportad -bid and asked prices reported by the Natiopal
Quotation Bureaw, Inc, for the 10-day Period ; or

fcy  Ifthe Common Stock is not so listed or admitied to mmlisted
tmémg privileges and bid and asked prices are not so reported, the curront market value shail be
tn amount, not less than book value thereof as at the end of the most recent fiscal year of the
Company snding prior fo such business day, determined in snch reasonable manney a8 mey be {
prescribed by the Board of Digectors.

G. . Xasgs, Eic The Company will pay any docurpentary, stamp or similar
taxes that may be payable n respect of any issue or delivery of shares of Common Stock on
conversion of sheres of the Serieg A Preferrsd Stock. However, the Company shall not be
required to pay any tax which may be payahle {n respect to any trensfer involved in the ismne and
delivery of shares of Cominon Stock upon conversion in & name other than that in which the
shares of the Series A Preferred Stock so copverted were registered, and no such issue or
delivery shall be made unless and votil the peraon raquesting such isgne or delivery has pald to
the Company the amount of any such 14z, or has established, to the satisfiction of the Company,
that such tax hag been paid.

H. | Astgances. The Company will not, by smendment of its Certificate of
Incomoration, as amended, or through sty reorganization, recapitalization, transfer of assets,
oonsclidation, merger, dissolution, issue or asle of securities or any other vohintary action, avoid
or seck to avoid the obssrvance or performante of any of the terms to be observed or parformed
heronider by the Company, but will at all tizoes in good faith assist in the carrying out of all the
provisions of this Section 6 and in the wmldng of all sech action as may be necessary or
sppropriate in order to protect the conversion rights of the holders of iho Sertes A Preferred
Stock against impairment. .
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L Bgisguance. No shares of Seriss A Preferred Stock which have been
converted to Common Stock shall be reissuad by the Company, provided, however, that any such
share, apon being converied and canceled, shall be restored to the status of an authorized but
unissued share of preferred gtock without designation ag to series, rights or preferences and may
thercafter be issucd as a shars of preferrod stock not dosignated as Sexies A Praferrod Stock.

7. Put Option.

A, In the event that a Liguidity Event {ag defined below) has not occurred on
or befors the thiee yoar anniversary of the Inigal Closing Date, the bolders of a majority of the
then ouifstanding Series A Preferred Stock ghall have the right, upon vaitten notification to the
Cotnpany {the “Put Notice”), 1o force fhie Company to redeem their shares of Seuies A Preforred
Btock, for cash, at a price per share =qual to the Ouigisal Purchase Price togethor with acomed
and nopaid dividmdsx through the date of the Put Notice.

B. A “Liquidity Event” for the purposes of this Sectisg 7 ghall mean either (3)
the Commoon Stock is trading on the Nasdag SmallCap, Nasdag National Marlket or & national
securities exchange and a registration statement covering the resale of the Convernion Sharss has
boen declared effective by the SEC and yemaing sffoctive or the Conversion Shares are eligible
for resale pursnant to Bule 144k} under the Securitics Act; or (i) all or substantially ail of the
assels of stock of the Company having bean sold in exchange for cash and/or securities are frecly
tradakle as set forth in Sybgsection () er will become freely tradable within six months afer the
Issuance date of euch securities.

C. The Company shall make the payments required vadey this Section 7 oo
later than five (5) business days following recaipt of the Put Notice.

8  ¥oiline Rights.

A, In addition to any other rights provided for licrein or by law, the holders of
Serjes A Preferred Stock shall be entitled to vote, tagether with fhe holders of Common Stock =8
one cirse, on all metters ag to which holders of Common Stock shall be entitied to vois, in the
same munner and with the same effect as such Common Stock holders, In any such vote cach
share of Sevjes A Preferred Stock shall entitle the holder thereof to the number of voies per share
that equals the mamber of whole shares of Common Stock into which sach such share of Series A
Preferved Stock is then convertible, caloulated to the nearsst whols share.

B. ‘The consent of the holders of a majority of the then outstanding Series A
Preforred Stock, voting as one clagy, sither exprassed in wiiting or at 8 mesting called for that
purpose, shall be necessary to repeal, amend or othorwise change this Designetion or the
Company’s Amended and Restated Articles of Incorporation, in a manner which would alter or
change the powers, preferences, rights, privileges, rostrictions and conditons of the Series A
Preferred Stock sc as to adversely affect the Series A Preferred Stock. Purthermore, the
affirmative vote of holders of a majotity of the then outstanding shares of Sexies A Preferred
Stock shall be entitled to suthorize any waivers or conseats with respect to the Series A Profered
Stock, inchuding, but pot Hmited to, waivers with respect o any restrictive covenants or anti-
dilution or comversion provisions, thereby binding all holders of Scries A Preferred Stock
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C. Each sharc of the Series A Prefemred Stock. shall entitle the bolder thereof
o one vote on all matters to be voted on by the holders of the Sedes A Preferred Stock, as set
forth above.

D, In the svent thet the holders of the Series A Prefesrsd Stock are required o
vois 8 2 clase on any other matter, the affirmative vote of holders of not lexs than fifty pereent
(50%) of the outstanding shares of Serics A Preferred Stock shall be required to approve each
such matter o be voted upon, and if any magter is approved by such requisife percentage of
holders of Series A Preferred Stock, such matter shall bind al} holders of Series A Preferred
Btovk.

2 Miscellaneous.

A.  There is no sinking fimd with respect to the Serics A Proferred Stock.

B. The shaves of the Serics A Preforred Stock shall not have any preferences,
voting powers or relative, participating, optional, preemptive or ofher special tights exeept as set
forth above in this Designation and in the Amended and Restated Asticles of Incorporetion of the
Company, .

C.  The holders of the Series A Preferred Stock shall be entitled to receive all
comemmications sent by the Company to the holders of the Common Stock

IN WITNESS WHEREOF, Dmos Technologics, Inc. has caused this Designation to be

executed this 2nd day of November, 2008
DUOS TRECHNOLOGEES, INC.

h.___—-——"'u\ -
By:

Nane: Ginont Argaind
Title:  President

Ariest:

By: P
Name: 2 %m%

Yitle: Leppporatie Londrs o
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