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Item 1.01 Entry into a Material Definitive Agreement.

On August 5, 2026, Duos Technologies Group, Inc. (the “Company”) entered into a Stock Transfer Agreement, effective as of June 30, 2026 (the “Stock Transfer Agreement”),
with Sandbank Acosta, LLC, a Florida limited liability company (the “Purchaser”), providing for the transfer to the Purchaser of all of the issued and outstanding shares of
capital stock of the Company’s wholly-owned subsidiary, Duos Technologies, Inc. (“DTI”), the Company’s legacy rail technology business, historically reported as the
Company’s Technologies segment (the “Divestiture”).

Under the Stock Transfer Agreement: (i) prior to the closing, the Company contributed all outstanding intercompany balances between the Company and DTI to DTI as a
capital contribution; (ii) the Company funded cash into DTI’s accounts in an amount equal to a negotiated target cash amount of $3,500,000; and (iii) at the closing, DTI
executed and delivered to the Company a promissory note in the principal amount of $5,435,403 (the “Note”), bearing simple interest at 5% per annum and payable in full on
August 5, 2031, with no penalty for prepayment. The Note is subject to a right of setoff for certain out-of-pocket costs incurred by DTI to complete the installation and
commissioning of rail inspection portals under specified customer contracts, to the extent such costs exceed related customer payments received during a defined lookback
period. The principal amount of the Note was calculated to equal the net asset value of DTI after the $3,500,000 contribution. The Stock Transfer Agreement contains
customary representations, warranties, covenants and indemnification provisions.

In connection with the closing, the Company and the Purchaser also entered into (i) a Transition Services Agreement, under which the Company will provide DTI with human
resources, payroll and benefits administration, and accounting coordination support through December 31, 2026 on a cost-reimbursement basis plus a 5% handling fee, and (ii)
an Employee Leasing Agreement, under which the Company will remain the employer of record for certain leased employees providing services to DTI through December 31,
2026, with all allocated employment costs reimbursed by the Purchaser.

The foregoing descriptions of the Stock Transfer Agreement, the Note, the Transition Services Agreement and the Employee Leasing Agreement do not purport to be complete
and are qualified in their entirety by reference to the full text of such agreements, copies of which are filed as Exhibits 2.1, 10.1, 10.2 and 10.3 hereto, respectively, and
incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

On August 5, 2026, the Company completed the Divestiture, and DTI ceased to be a subsidiary of the Company. The information set forth in Item 1.01 of this Current Report
on Form 8-K is incorporated by reference into this Item 2.01.

The Purchaser is owned 50% by Adrian Goldfarb, the Company’s Interim Chief Financial Officer and the Managing Member of the Purchaser, and 50% by Javier G. Acosta, a
private investor. Accordingly, the Divestiture is a related party transaction. The Divestiture was reviewed and approved by the Company’s Board of Directors. In connection
with the closing, the officers and directors of DTI affiliated with the Company resigned from their positions with DTI, except that Mr. Goldfarb resigned as President of DTI
but remains as Chairman.

The Divestiture represents the Company’s complete exit from the rail technology industry and the finalization of the strategic shift in the Company’s operations toward its data
center infrastructure businesses, including edge data centers and colocation services and technology solutions for data center and digital infrastructure projects. The results of
DTI will be reported as discontinued operations in the Company’s consolidated financial statements for all periods presented, beginning with the Quarterly Report on Form 10-
Q for the quarter ended June 30, 2026.

Item 7.01 Regulation FD Disclosure.

On August 6, 2026, the Company issued a press release announcing the completion of the Divestiture. A copy of the press release is furnished as Exhibit 99.1 to this Current
Report on Form 8-K. The information in this Item 7.01, including Exhibit 99.1, is furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the
Exchange Act, except as expressly set forth by specific reference in such a filing.

 
 



 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.   Description of Exhibit
2.1   Stock Transfer Agreement, entered into on August 5, 2026 and effective as of June 30, 2026, between Duos Technologies Group, Inc. and Sandbank Acosta, LLC*
10.1   Form of Seller Promissory Note, dated August 5, 2026, made by Duos Technologies, Inc. in favor of Duos Technologies Group, Inc. (incorporated herein by

reference to Exhibit A to the Stock Transfer Agreement)
10.2   Transition Services Agreement, dated as of August 5, 2026, between Duos Technologies Group, Inc. and Sandbank Acosta, LLC*
10.3   Employee Leasing Agreement, dated as of August 5, 2026, between Duos Technologies Group, Inc. and Sandbank Acosta, LLC*
99.1   Press Release dated August 6, 2026
104   Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
 
* Certain schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company agrees to furnish supplementally a copy of any omitted
schedule or exhibit to the SEC or its staff upon request.

 
 

https://content.equisolve.net/duostechnologies/sec/0001079973-26-001029/for_pdf/ex2x1.htm
https://content.equisolve.net/duostechnologies/sec/0001079973-26-001029/for_pdf/ex2x1.htm
https://content.equisolve.net/duostechnologies/sec/0001079973-26-001029/for_pdf/ex2x1.htm
https://content.equisolve.net/duostechnologies/sec/0001079973-26-001029/for_pdf/ex10x2.htm
https://content.equisolve.net/duostechnologies/sec/0001079973-26-001029/for_pdf/ex10x3.htm
https://content.equisolve.net/duostechnologies/sec/0001079973-26-001029/for_pdf/ex99x1.htm


 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, hereunto duly
authorized.

 
  DUOS TECHNOLOGIES GROUP, INC.
     
     
Dated: August 11, 2026 By:   /s/ Frank D. Recker
    Frank D. Recker

Chief Executive Officer   
 
 

 



EXHIBIT 2.1
 

STOCK TRANSFER AGREEMENT
 

This Stock Transfer Agreement (this “Agreement”) is entered into as of June 30, 2026 (the “Effective Date”), by and between Duos Technologies Group, Inc., a Florida
corporation (“Group” or “Seller”), and Sandbank Acosta, LLC, a Florida limited liability company (“Buyer”). Duos Technologies, Inc., a Florida corporation and the entity
whose stock is being sold, is referred to in this Agreement as “Tech” or “DTI”.
 

RECITALS
 

A. Group owns all of the issued and outstanding shares of capital stock of Tech (the “Shares”), which Shares constitute all voting equity interests of Tech.
 
B. Buyer desires to acquire from Group, and Group desires to transfer to Buyer, all of the Shares, on the terms and subject to the conditions set forth in this Agreement.
 
C. The parties acknowledge that this transaction is structured as a stock transfer, such that Buyer will acquire indirect ownership of all of Tech’s assets, rights, properties,
contracts, and business and indirect responsibility for Tech’s liabilities and obligations, except as otherwise expressly provided in this Agreement.
 
D. The parties further contemplate that, in connection with the Closing and post-Closing transition, they will enter into certain ancillary agreements, including a Transition
Services Agreement, and an Employee Leasing Agreement.
 
E. Prior to the Closing, Group will contribute the Intercompany Balance (defined below) to DTI as a capital contribution, converting the intercompany payable from a debt
obligation to contributed equity capital of DTI (the "Receivable Contribution").
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows.
  
1.- DEFINITIONS
 
For purposes of this Agreement, the following terms have the meanings set forth below:
 

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control with such Person.
 
“Ancillary Agreements” means, collectively, the Transition Services Agreement, the Employee Leasing Agreement, and each other certificate, schedule, exhibit,
instrument, or agreement expressly contemplated by this Agreement.
 
“Business Day” means any day other than a Saturday, Sunday, or legal holiday on which commercial banks in Florida are authorized or required to close.
 
“Buyer Indemnified Parties” has the meaning set forth in Section 15.1.
 
“Claim Notice” means written notice setting forth in reasonable detail the nature of a claim, the factual or contractual basis for such claim, and, to the extent known, the
amount thereof.
 
“Closing” means the consummation of the transactions contemplated by this Agreement.
 
“Closing Date” means August 5, 2026, or such other date as Group and Buyer may agree in writing.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Disclosure Schedules” means any schedules, if any, delivered by Group to Buyer identifying exceptions to the representations and warranties set forth in this Agreement.
 
“DTI” or “Tech” has the meaning set forth in the preamble.
 
 

 



 
“Employee Leasing Agreement” means the employee leasing agreement to be entered into at or prior to Closing among the appropriate parties in connection with the
post-Closing leasing of certain employees for the benefit of Tech.
 
“Governmental Authority” means any federal, state, local, or foreign government, court, arbitrator, agency, authority, commission, instrumentality, or regulatory body.
 
“Group Indemnified Parties” has the meaning set forth in Section 15.2.
 
“Intercompany Balance” means all amounts outstanding as of the Closing Date on account of any Due To or Due From balances, loans, advances, receivables, payables,
or other intercompany obligations between Tech, on the one hand, and Group or any of its other Affiliates, on the other hand, as reflected on Tech’s books and records
immediately prior to the Closing; provided; however, that “Intercompany Balance” does not include any amounts represented by the Note (defined below).
 
“Losses” means losses, damages, liabilities, deficiencies, judgments, settlements, awards, fines, penalties, costs, and expenses, including reasonable attorneys’ fees and
expenses; provided, however, that “Losses” shall not include special or punitive damages except to the extent actually awarded to a third party.
 
“Receivable Contribution” means the pre-closing action by which Group contributes the Intercompany Balance (or the intercompany receivable representing the same on
Group's books) to DTI as a capital contribution.
 
“Target Cash Amount” means $3,500,000.00.
 
“Taxes” means all taxes, levies, imposts, duties, charges, fees, deductions, or withholdings of any kind, together with all interest, penalties, and additions imposed by any
Governmental Authority.
 
“Transition Services Agreement” means the transition services agreement to be entered into at or prior to Closing pursuant to which Group or its Affiliates will provide
certain post-Closing transition services, including HR support, payroll and benefits administration support, and accounting coordination support, on the terms set forth
therein.
 

 
2.- TRANSFER OF SHARES
 
2.1 Transfer of Shares. Subject to the terms and conditions of this Agreement, at the Closing, Group shall transfer and deliver to Buyer, and Buyer shall acquire and receive
from Group, all of the Shares, free and clear of all liens other than restrictions arising under applicable securities laws.
 
2.2 Effect of Closing. Upon consummation of the Closing, Buyer shall own all of the Shares and Tech shall become a wholly owned subsidiary of Buyer with respect to the
Shares.
 
 
3.- CONSIDERATION; TARGET CASH FUNDING
 
3.1 Consideration for Shares. In consideration of the transfer of the Shares to Buyer, at the Closing, Group shall pay to Buyer the sum of One Dollar ($1.00).
 
3.2 Target Cash Funding. As of the Effective Date, Group has funded cash and cash equivalents into Tech’s bank accounts in an amount equal to the Target Cash Amount, and
no additional funding shall be required from Group under this Section 3.2.
 
3.3 Tech Note. In connection with the transactions contemplated by this Agreement, and in consideration of Group’s funding of the Target Cash Amount and various other
recent capital infusions provided by Group to Tech, which are hereby expressly acknowledged by Buyer, at the Closing, Buyer shall cause Tech to execute and deliver to Group
a promissory note, substantially in the form attached hereto as Exhibit A (the “Note”), in the amount of $5,435,403.00, which Note shall be payable in full on August 5, 2031
and shall bear simple interest of 5% per annum until paid in full. There shall be no prepayment penalty for early payment of the Note, whether such prepayment is in full or in
part.
 
3.4 No Working Capital Adjustment. The Target Cash Amount is a negotiated funding amount and shall not constitute a representation, warranty, or guarantee as to the value of
any asset or liability of Tech, nor shall it give rise to any purchase price adjustment, working capital adjustment, earnout, or post-Closing true-up, except as expressly set forth
in this Agreement. For the avoidance of doubt, Buyer’s right to set off Amtrak Overages against the Note, as set forth in the Note, shall be deemed expressly permitted by, and
shall not be deemed a prohibited purchase price adjustment, working capital adjustment, or true-up under, this Section 3.4.
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4.- ACKNOWLEDGMENT OF COMPANY LIABILITIES; GROUP-LEVEL EXCLUSIONS
 
4.1 Stock Transfer Structure. Buyer acknowledges that this transaction is structured as a transfer of the Shares.
 
4.2 Indirect Ownership of Tech Liabilities. By acquiring the Shares, Buyer acknowledges that it will indirectly own Tech together with all of Tech’s assets, rights, properties,
contracts, liabilities, and obligations, whether accrued, absolute, contingent, known, unknown, recorded, or unrecorded, except as otherwise expressly provided in this
Agreement.
 
4.3 Excluded Group-Level Obligations. Notwithstanding Section 4.2, Buyer does not assume, and Tech shall not after Closing be responsible for, any liabilities of Group or
any of its Affiliates, other than Tech, including liabilities arising under Group's public company reporting obligations, tax sharing agreements, cash management arrangements,
or employee benefit plans not specifically adopted or assumed in writing by Buyer or Tech after Closing. For the avoidance of doubt, the Receivable Contribution and Group's
elections on the Final Consolidated Return are matters within Group's sole discretion as set forth in Article 16, and Buyer shall not be deemed to have any interest therein by
virtue of acquiring the Shares.
 
 
5.- CLOSING
 
5.1 Closing Mechanics. The Closing shall take place remotely by electronic exchange of documents and signatures on the Closing Date, or at such other time, date, or place as
Group and Buyer may agree in writing.
 
5.2 Effective Time. The Closing shall be deemed effective as of 12:01 a.m. Eastern time on the Closing Date unless the parties otherwise agree in writing.
 
 
6.- GROUP CLOSING DELIVERIES
 
At the Closing, Group shall deliver, or cause to be delivered, to Buyer the following:
 

6.1 a stock power or other instrument of transfer, duly executed by Group, transferring the Shares to Buyer;
 
6.2 certificates representing the Shares, if any, or an affidavit of lost certificate and related transfer documentation reasonably satisfactory to Buyer;
 
6.3 a certificate executed by an authorized officer of Group certifying that the conditions set forth in Sections 10.1 and 10.2 have been satisfied;
 
6.4 copies of resolutions or other governing-authority approvals of Group authorizing the execution, delivery, and performance of this Agreement and the Ancillary
Agreements;
 
6.5 a duly executed Transition Services Agreement;
 
6.6 a duly executed Employee Leasing Agreement;
 
6.7 evidence reasonably satisfactory to Buyer that any shortfall required under Section 3.2 has been funded;
 
6.8 resignations of the directors and officers of Tech designated by Buyer, effective as of the Closing, except to the extent Buyer and Group agree otherwise in writing; and
 
6.9 such other documents and instruments as Buyer may reasonably request to consummate the transactions contemplated by this Agreement.
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7.- BUYER CLOSING DELIVERIES
 
At the Closing, Buyer shall deliver, or cause to be delivered, to Group the following:
 

7.1 a certificate executed by an authorized signatory of Buyer certifying that the conditions set forth in Sections 11.1 and 11.2 have been satisfied;
 
7.2 copies of resolutions or written consents of Buyer authorizing the execution, delivery, and performance of this Agreement and the Ancillary Agreements;
 
7.3 a duly executed Transition Services Agreement;
 
7.4 a duly executed Employee Leasing Agreement;
 
7.5 the Note, duly executed by Tech; and
 
7.6 such other documents and instruments as Group may reasonably request to consummate the transactions contemplated by this Agreement.

 
 
8.- REPRESENTATIONS AND WARRANTIES OF GROUP
 
Except as set forth in the Disclosure Schedules, Group represents and warrants to Buyer as of the Effective Date and as of the Closing as follows:
 
8.1 Organization; Power. Group is a corporation duly organized, validly existing, and in good standing under the laws of the State of Florida and has all requisite corporate
power and authority to execute and deliver this Agreement and each Ancillary Agreement to which it is a party and to perform its obligations hereunder and thereunder.
 
8.2 Authorization; Enforceability. The execution, delivery, and performance by Group of this Agreement and each Ancillary Agreement to which it is a party, and the
consummation of the transactions contemplated hereby and thereby, have been duly authorized by all necessary corporate action on the part of Group. This Agreement has
been, and each Ancillary Agreement to which Group is a party when executed will be, duly executed and delivered by Group and constitutes, or when executed and delivered
by Group and the other parties thereto will constitute, the legal, valid, and binding obligation of Group, enforceable against Group in accordance with its terms, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium, and similar laws relating to creditors’ rights generally and general principles of equity.
 
8.3 Title to Shares. Group is the sole record and beneficial owner of the Shares, free and clear of all liens other than restrictions arising under applicable securities laws. The
Shares constitute all of the issued and outstanding voting equity interests of Tech.
 
8.4 No Conflict. Except as set forth in Schedule 8.4, the execution, delivery, and performance by Group of this Agreement and the Ancillary Agreements to which it is a party,
and the consummation of the transactions contemplated hereby and thereby, do not and will not (a) violate any organizational document of Group, (b) to Group’s knowledge,
violate any applicable law binding on Group, or (c) violate or result in a default under any material contract binding on Group with respect to the Shares, except, in the case of
clauses (b) and (c), for such matters as would not reasonably be expected to prevent or materially delay the consummation of the transactions contemplated hereby.
 
8.5 Brokers. No broker, finder, investment banker, or other Person is entitled to any brokerage, finder’s, or similar fee or commission in connection with the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of Group for which Buyer or Tech would be liable.
 
8.6 Limited Nature of Representations. Except for the representations and warranties expressly set forth in this Article 8 and in any certificate delivered by Group pursuant to
this Agreement, neither Group nor any other Person makes any representation or warranty, express or implied, at law or in equity, in respect of Group, Tech, the Shares, or the
transactions contemplated hereby, and all such other representations and warranties are hereby expressly disclaimed.
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9.- REPRESENTATIONS AND WARRANTIES OF BUYER
 
Buyer represents and warrants to Group as of the Effective Date and as of the Closing as follows:
 
9.1 Organization; Power. Buyer is a limited liability company duly organized, validly existing, and in good standing under the laws of the State of Florida and has all requisite
limited liability company power and authority to execute and deliver this Agreement and each Ancillary Agreement to which it is a party and to perform its obligations
hereunder and thereunder.
 
9.2 Authorization; Enforceability. The execution, delivery, and performance by Buyer of this Agreement and each Ancillary Agreement to which it is a party, and the
consummation of the transactions contemplated hereby and thereby, have been duly authorized by all necessary limited liability company action on the part of Buyer. This
Agreement has been, and each Ancillary Agreement to which Buyer is a party when executed will be, duly executed and delivered by Buyer and constitutes, or when executed
and delivered by Buyer and the other parties thereto will constitute, the legal, valid, and binding obligation of Buyer, enforceable against Buyer in accordance with its terms,
subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium, and similar laws relating to creditors’ rights generally and general principles of equity.
 
9.3 No Conflict. The execution, delivery, and performance by Buyer of this Agreement and the Ancillary Agreements to which it is a party, and the consummation of the
transactions contemplated hereby and thereby, do not and will not (a) violate any organizational document of Buyer, (b) violate any applicable law binding on Buyer, or (c)
violate or result in a default under any material contract binding on Buyer, except, in the case of clauses (b) and (c), for such matters as would not reasonably be expected to
prevent or materially delay the consummation of the transactions contemplated hereby.
 
9.4 Independent Investigation. Buyer acknowledges and agrees that (a) it has conducted, to its satisfaction, such investigation and due diligence as Buyer has deemed
appropriate regarding Tech and the Shares and is entering into this Agreement based upon its own investigation and the express representations and warranties of Group set
forth in Article 8; and (b) Seller has not made any representation or warranty to Buyer with respect to any projections, estimates or budgets heretofore delivered to Buyer or any
of its Affiliates, agents or representatives with respect to any future revenue, future expenses or expenditures or any other future results of Tech’s business. Adrian Goldfarb,
Buyer’s Managing Member and a holder of a 50% membership interest in Buyer (the other 50% being held by Javier G. Acosta), is and has been an executive officer of Tech
and, by virtue of such position, is familiar with and fully understands the assets, operations and prospects of Tech. Buyer is a sophisticated investor who, in connection
herewith, has had access to such information as would be necessary to qualify for the private offering exemption set forth in the Securities Act of 1933, as amended, and all
applicable state securities laws.
 
9.5 Brokers. No broker, finder, investment banker, or other Person is entitled to any brokerage, finder’s, or similar fee or commission in connection with the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of Buyer for which Group or Tech would be liable.
 
9.6 Acquisition for Investment. Buyer is acquiring the Shares solely for Buyer’s own account for investment and not with a view to any public resale or other distribution
thereof, except in compliance with applicable securities laws. Buyer has sufficient experience in business, financial and investment matters to be able to evaluate the acquisition
of the Shares and to make an informed investment decision. Further, Buyer is acquiring the Shares with the intention of operating Tech’s business, and Buyer is not acquiring
the Shares as an investment with plans (definite or indefinite) for resale, whether public or private, and whether as a sale of the Shares, a sale of Tech’s assets or by merger or
other reorganization.
 
 
10.- CONDITIONS TO BUYER’S OBLIGATION TO CLOSE
 
The obligations of Buyer to consummate the Closing are subject to the satisfaction or waiver by Buyer, on or prior to the Closing Date, of each of the following conditions:
 

10.1 the representations and warranties of Group contained in Article 8 shall be true and correct in all material respects as of the Closing Date as though made on and as of
the Closing Date, except to the extent expressly made as of an earlier date;
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10.2 Group shall have performed and complied in all material respects with all covenants and obligations required by this Agreement to be performed or complied with by
Group on or prior to the Closing;
 
10.3 no law, judgment, order, or injunction shall be in effect restraining, enjoining, or otherwise prohibiting the consummation of the Closing;
 
10.4 Group shall have delivered the items required by Article 6; and
 
10.5 the Ancillary Agreements to be executed at Closing shall be in form and substance reasonably satisfactory to Buyer.
 

 
11.- CONDITIONS TO GROUP’S OBLIGATION TO CLOSE
 
The obligations of Group to consummate the Closing are subject to the satisfaction or waiver by Group, on or prior to the Closing Date, of each of the following conditions:
 

11.1 the representations and warranties of Buyer contained in Article 9 shall be true and correct in all material respects as of the Closing Date as though made on and as of
the Closing Date, except to the extent expressly made as of an earlier date;
 
11.2 Buyer shall have performed and complied in all material respects with all covenants and obligations required by this Agreement to be performed or complied with by
Buyer on or prior to the Closing;
 
11.3 no law, judgment, order, or injunction shall be in effect restraining, enjoining, or otherwise prohibiting the consummation of the Closing;
 
11.4 Group shall have obtained all consents and approvals required to consummate the transactions contemplated by this Agreement, including, without limitation, the final
approval of Group’s board of directors; and
 
11.5 Buyer shall have delivered the items required by Article 7.
 

 
12.- PRE-CLOSING COVENANTS
 
12.1 Access. From the Effective Date until the Closing or earlier termination of this Agreement, Group shall provide Buyer and its Representatives with reasonable access,
during normal business hours and upon reasonable notice, to the books, records, contracts, personnel, and facilities of Tech for purposes of completing due diligence, planning
post-Closing transition matters, and preparing the Ancillary Agreements.
 
12.2 Interim Operations. Except as required by law, contemplated by this Agreement, necessitated by the financial condition of Tech, or consented to by Buyer in writing,
Group shall cause Tech to operate between the Effective Date and the Closing Date in a manner generally consistent with existing operations and transition planning.
 
12.3 No Transfer of Shares. Prior to the Closing, Group shall not sell, transfer, pledge, encumber, or otherwise dispose of any of the Shares other than pursuant to this
Agreement.
 
12.4 Ancillary Agreements. The parties shall use commercially reasonable efforts to negotiate in good faith and finalize the Ancillary Agreements, on or before the Closing
Date.
 
12.5 Receivable Contribution. Prior to the Closing, Group shall effect the Receivable Contribution by contributing to DTI, as a capital contribution and not as a forgiveness or
cancellation of debt, the intercompany receivable representing the Intercompany Balance (estimated at $56,875,185, or such amount as is outstanding as of the date of
contribution). The Receivable Contribution shall be documented by a board resolution of DTI and a written contribution agreement between Group and DTI, each providing
that the contributed receivable is treated as additional equity capital of DTI under applicable state law. The Receivable Contribution shall not affect the Target Cash Amount or
any other economic term of this Agreement.
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13.- POST-CLOSING COVENANTS
 
13.1 Transition Services Agreement. At Closing, Group and Buyer shall enter into the Transition Services Agreement covering the period commencing on the Closing Date and
ending December 31, 2026, unless earlier terminated in accordance with its terms. The Transition Services Agreement is expected to address, among other things, (a) HR
services for an agreed hourly fee, (b) payroll administration and continuation of existing benefits administration for the transition period, (c) accounting coordination for the
period from the Closing Date through the date thirty-one (31) days thereafter, and (d) monthly billing of employee and other agreed expenses plus a 5% handling fee, subject to
any specific credits or adjustments expressly set forth therein.
 
13.2 Employee Leasing Agreement. At Closing, Group and Buyer and/or Tech, as applicable, shall enter into the Employee Leasing Agreement covering the leasing of
designated employees to support the continuation of the existing workers’ compensation coverage structure through December 31, 2026, subject to the terms and conditions of
such agreement and applicable law.
 
13.3 Books and Records. After the Closing, each party shall provide the other with reasonable access, upon reasonable advance notice and during normal business hours, to
books and records relating to Tech for periods prior to the Closing to the extent reasonably required for tax, accounting, audit, regulatory, litigation, or other legitimate business
purposes.
 
13.4 Public Company Carve-Out Protections. Buyer shall not assume, and Tech shall not be deemed after Closing to be a party to, any tax sharing agreement, cash
management arrangement, equity compensation arrangement, or employee benefit plan maintained by Group or any of its Affiliates, except to the extent expressly adopted in
writing by Buyer or Tech after Closing. Group shall remain responsible for all Taxes of Group and its Affiliates other than Tech, and for any obligations under any Group-level
plan or arrangement not expressly assumed in writing by Buyer or Tech.
 
13.5 Tax Returns. Group shall retain responsibility for filing all returns, declarations, reports, information returns and statements, and other documents relating to Taxes
(including any amended returns and claims for refund) (“Tax Returns”) of Group and its Affiliates other than Tech, including the final consolidated federal income Tax Return
that includes DTI for the taxable period ending on the Closing Date (the "Final Consolidated Return"). Buyer shall cause Tech to be responsible for its own Tax Returns for
taxable periods beginning after the Closing Date and, unless otherwise expressly agreed in writing, for any taxable period that includes (but does not end on) the Closing Date.
The parties shall cooperate in good faith regarding the preparation and filing of Tax Returns relating to periods ending on or before the Closing Date in a manner consistent with
the provisions of Article 16.
 
 
14.- EMPLOYEES AND BENEFITS
 
14.1 No Third-Party Beneficiary Rights. Nothing in this Agreement shall create any right in favor of any current or former employee, officer, director, independent contractor,
consultant, dependent, or beneficiary of Group, Tech, or Buyer, including any right to continued employment or service, compensation, severance, equity, or benefits.
 
14.2 Benefit Plan Transition. Except as expressly set forth in the Transition Services Agreement or the Employee Leasing Agreement, neither Group nor any of its Affiliates
shall have any obligation after Closing to continue any employee benefits, payroll processing, or HR administration for the benefit of Tech or its employees.
 
 
15.- INDEMNIFICATION
 
15.1 Indemnification by Group. Subject to the limitations set forth in this Article 15, from and after the Closing, Group shall indemnify, defend, and hold harmless Buyer,
Tech, and their respective Affiliates and Representatives (collectively, the “Buyer Indemnified Parties”) from and against any and all Losses actually incurred by any Buyer
Indemnified Party arising out of or resulting from:
 

(a) any breach of any representation or warranty of Group expressly set forth in Article 8;
 
(b) any breach of any covenant or agreement of Group contained in this Agreement;
 
(c) any brokerage, finder’s, or similar fee or commission based on arrangements made by or on behalf of Group for which Buyer, Tech, or any of their Affiliates
becomes liable; and
 
(d) the Final Consolidated Return, including the Receivable Contribution and the apportionment of net operating loss carryforwards reflected therein.
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15.2 Indemnification by Buyer. Subject to the limitations set forth in this Article 15, from and after the Closing, Buyer shall indemnify, defend, and hold harmless Group and
its Affiliates and Representatives (collectively, the “Group Indemnified Parties”) from and against any and all Losses actually incurred by any Group Indemnified Party arising
out of or resulting from:
 

(a) any breach of any representation or warranty of Buyer expressly set forth in Article 9;
 
(b) any breach of any covenant or agreement of Buyer contained in this Agreement;
 
(c) any brokerage, finder’s, or similar fee or commission based on arrangements made by or on behalf of Buyer for which Group or any of its Affiliates becomes liable;
and
 
(d) after the Closing, any (i) sale, transfer or other disposition of all or substantially all of the assets of Tech other than to a wholly owned subsidiary of Tech; (ii) sale,
transfer or other disposition (whether by merger, consolidation or otherwise, and whether in a single transaction or a series of related transactions) of a majority of the
outstanding Shares or other equity interests of Tech; or (iii) sale, transfer or other disposition (whether by merger, consolidation or otherwise, and whether in a single
transaction or a series of related transactions) of one or more subsidiaries of Tech if substantially all of the assets of Tech and its subsidiaries taken as a whole are held
by such subsidiary or subsidiaries.
 

15.3 Limitations. Except with respect to fraud or willful misconduct:
 

(a) Group’s aggregate liability for indemnification under Section 15.1(a) shall not exceed the original principal amount of the Note;
 
(b) Buyer shall not be entitled to recover under Section 15.1(a) unless and until the aggregate amount of Losses for which recovery is sought exceeds $100,000, after
which Buyer may recover only Losses in excess of such amount;
 
(c) all claims for indemnification under Section 15.1(a), Section 15.2(a) or Section 15.2(d) must be asserted by written Claim Notice on or before the date that is
eighteen (18) months following the Closing Date;
 
(d) claims based on breaches of covenants shall survive in accordance with their terms or, if no period is specified, until sixty (60) days after the expiration of the
applicable statute of limitations;
 
(e) Each indemnified party shall use commercially reasonable efforts to mitigate any Losses that are the subject of claims under this Agreement upon becoming aware
of any facts or circumstances that would reasonably be expected to result in any Losses that are indemnifiable hereunder; and
 
(f) No indemnified party shall be entitled to any indemnification hereunder to the extent that such indemnification would constitute a duplicative payment for the same
Losses.
 

15.4 Exclusive Remedy. Following the Closing, except for claims based on fraud, willful misconduct, claims for specific performance or injunctive relief, and claims arising
under the Ancillary Agreements, the indemnification provisions of this Article 15 shall constitute the sole and exclusive remedy of the parties with respect to breaches of this
Agreement.
 
15.5 Claims Procedure. An indemnified party seeking indemnification under this Agreement shall provide a Claim Notice to the indemnifying party promptly after becoming
aware of the matter giving rise to such claim; provided that failure to give prompt notice shall not relieve the indemnifying party of its obligations except to the extent actually
prejudiced thereby. The indemnifying party shall have the right to assume the defense of any third-party claim with counsel reasonably satisfactory to the indemnified party,
provided that the indemnifying party acknowledges in writing its indemnification obligation with respect to such claim.
 
16.- TAX MATTERS
 
16.1 Transfer Taxes. Any documentary, sales, use, transfer, stamp, registration, recording, or similar Taxes arising from the transfer of the Shares or the consummation of the
transactions contemplated by this Agreement shall be borne by Buyer, and the parties shall cooperate in filing any related Tax Returns.
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16.2 Cooperation. After the Closing, each party shall reasonably cooperate with the other in connection with Tax matters relating to Tech for periods before and after the
Closing, including by making available books and records and personnel as reasonably requested.
 
16.3 No Election Under 1.1502-36(d)(6). Group shall not make an election under Treas. Reg. §1.1502-36(d)(6).
 
16.4 Buyer's Acknowledgment and Non-Interference. Buyer acknowledges and agrees that: (a) the Receivable Contribution is a pre-closing action of Group expressly
authorized by this Agreement; (b) the conversion of the Intercompany Balance from debt to equity of DTI is a legitimate pre-closing restructuring (c) the Receivable
Contribution is within Group's sole discretion and does not require Buyer's approval; and (d) Buyer will not take, or cause Tech to take, any action that would interfere with,
challenge, or be inconsistent with the Receivable Contribution. Buyer further acknowledges that DTI's inside tax attributes — including consolidated net operating loss
carryforwards apportioned to DTI under Treas. Reg. §1.1502-21(b)(2) — may be reduced pursuant to §1.1502-36(d)(3), and Buyer accepts such attribute reduction as an agreed
feature of the tax structure of this transaction.
 
16.5 Final Consolidated Return; Group's Elections. Group shall control the preparation, filing, and all elections made on the Final Consolidated Return. Buyer shall not, and
shall cause Tech not to, amend any Tax Return or take any Tax position for any post-Closing period inconsistent with the Receivable Contribution, or any election made on the
Final Consolidated Return by Group.
 
16.6 Buyer Covenants. Buyer covenants and agrees that: (a) Buyer will not, and will cause Tech not to, take any action, file any Tax Return, or assert any Tax position
inconsistent with the Receivable Contribution; (b) Buyer will cause Tech to provide Group and its tax advisors with timely access to DTI's books, records, workpapers, and
personnel as Group may reasonably request to prepare the Final Consolidated Return and all related computations; (c) Buyer will promptly notify Group of any written
communication received from any Governmental Authority relating to the Receivable Contribution, or the Final Consolidated Return; and (d) Buyer will not, and will cause
Tech not to, settle or resolve any Tax audit or proceeding relating to the Receivable Contribution without Group's prior written consent, not to be unreasonably withheld.
 
16.7 Post-Closing Cooperation; Tax Audits. After the Closing, each party shall reasonably cooperate with the other in connection with any Tax audit, examination,
administrative proceeding, or judicial proceeding that relates to the Receivable Contribution, the Final Consolidated Return, or any other Tax matter involving Tech for taxable
periods ending on or before the Closing Date. Without limiting the foregoing: (a) each party shall promptly notify the other in writing upon receiving any written
communication from any Governmental Authority relating to the Receivable Contribution, or any election made on the Final Consolidated Return, and shall provide copies
thereof; (b) Buyer shall cause Tech to make available relevant books, records, workpapers, and personnel as Group reasonably requests in connection with any such matter, at
Group's expense; and (c) Buyer shall not, and shall cause Tech not to, settle, compromise, or otherwise resolve any Tax audit, examination, or proceeding that involves or could
affect the characterization or treatment of the Receivable Contribution without the prior written consent of Group, not to be unreasonably withheld, conditioned, or delayed.
 
 
17.- CONFIDENTIALITY; PUBLIC DISCLOSURE
 
17.1 Confidentiality. Each party shall keep confidential the terms of this Agreement and the information exchanged in connection with the transactions contemplated hereby,
except as disclosure is required by law, stock exchange rule, securities regulation, or other applicable legal obligation, or as otherwise permitted by any existing confidentiality
agreement between the parties.
 
17.2 Public Announcements. No party shall issue any press release or other public announcement concerning this Agreement or the transactions contemplated hereby without
the prior written consent of the other party, except as required by applicable law or stock exchange rules, in which case the disclosing party shall, to the extent legally
permissible, provide advance notice and reasonably cooperate regarding the form of disclosure.
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18.- TERMINATION
 
18.1 Termination. This Agreement may be terminated at any time prior to the Closing:
 

(a) by mutual written consent of Group and Buyer;
 
(b) by either Group or Buyer if the Closing has not occurred on or before August 31, 2026, provided that the terminating party is not then in material breach of this
Agreement; or
 
(c) by either Group or Buyer if a final, nonappealable order of a court of competent jurisdiction permanently restrains or prohibits the consummation of the Closing.
 

18.2 Effect of Termination. If this Agreement is terminated pursuant to Section 18.1, this Agreement shall become void and of no further force and effect, and there shall be no
liability on the part of any party, except for liability arising from any prior breach and except that those provisions that by their express terms survive termination shall survive.
 
 
19.- MISCELLANEOUS
 
19.1 Further Assurances. From time to time after the Closing, each party shall execute and deliver such additional documents and instruments and take such further actions as
may be reasonably requested by the other party to carry out the purposes of this Agreement and the Ancillary Agreements.
 
19.2 Expenses. Except as otherwise expressly provided in this Agreement or any Ancillary Agreement, each party shall bear its own fees, costs, and expenses incurred in
connection with the negotiation, preparation, execution, and performance of this Agreement and the transactions contemplated hereby.
 
19.3 Notices. All notices, requests, demands, waivers, and other communications under this Agreement shall be in writing and shall be deemed given when delivered
personally, sent by nationally recognized overnight courier, or transmitted by email (with confirmation of transmission), in each case to the addresses or email addresses set
forth below, or to such other address or email address as a party may designate by notice in accordance with this Section:
 
If to Group:
 
Duos Technologies Group, Inc.
7660 Centurion Parkway North, Suite 100
Jacksonville, Florida 32256
Attn: Doug Recker
Email: doug@duosedge.ai
 
with a copy (which shall not constitute notice) to:
 
Smith Hulsey & Busey
One Independent Drive, Suite 3300
Jacksonville, Florida 32202
Attention: Stephen D. Moore, Jr.
Email: smoore@smithhulsey.com
 
 
If to Buyer:
 
Sandbank Acosta, LLC
2968 Oakisle Road North
Jacksonville, Florida 32257
Attn: Adrian Goldfarb
Email: agg@duosti.com
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19.4 Assignment. Neither this Agreement nor any of the rights or obligations hereunder may be assigned by any party without the prior written consent of the other party,
except that Buyer may assign this Agreement to one or more financing sources for collateral purposes, provided that no such assignment shall relieve Buyer of its obligations
hereunder.
 
19.5 Third-Party Beneficiaries. Except as expressly provided in Article 15 with respect to the indemnified parties, this Agreement is for the sole benefit of the parties and their
respective permitted successors and assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit, or
remedy.
 
19.6 Entire Agreement. This Agreement, together with the Disclosure Schedules and the Ancillary Agreements, constitutes the entire agreement among the parties with respect
to the subject matter hereof and supersedes all prior and contemporaneous negotiations, understandings, and agreements, whether oral or written, relating to such subject matter.
 
19.7 Amendment; Waiver. This Agreement may be amended, modified, or supplemented only by an instrument in writing signed by Group and Buyer. No waiver of any
provision of this Agreement shall be effective unless set forth in a written instrument signed by the party against whom the waiver is to be enforced.
 
19.8 Severability. If any provision of this Agreement is held to be invalid, illegal, or unenforceable in any respect under any applicable law, the validity, legality, and
enforceability of the remaining provisions shall not be affected or impaired thereby, and the parties shall negotiate in good faith a valid and enforceable replacement provision
that most closely reflects the original intent.
 
19.9 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Florida, without regard to conflicts of laws principles that
would require the application of the laws of another jurisdiction.
 
19.10 Jurisdiction; Venue. Each party irrevocably submits to the exclusive jurisdiction of the state courts of Florida and the federal courts of the United States, in each case
located in Duval County, Florida, for the purpose of any action, suit, or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby, and each
party hereby waives any objection based on forum non conveniens or improper venue.
 
19.11 WAIVER OF JURY TRIAL. EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, SUIT, OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY.
 
19.12 Specific Performance. The parties agree that irreparable harm may occur if any provision of this Agreement were not performed in accordance with its terms and that,
accordingly, the parties shall be entitled to seek specific performance, injunctive relief, and other equitable remedies to enforce the terms hereof, in addition to any other remedy
to which they are entitled at law or in equity.
 
19.13 Counterparts; Electronic Signatures. This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall
constitute one and the same instrument. Signatures delivered by electronic transmission or in PDF format shall be deemed effective as original signatures for all purposes.
 
20. SIGNATURES
 
IN WITNESS WHEREOF, the parties have executed this Stock Transfer Agreement as of the Effective Date.
 
 
GROUP / SELLER:
 
DUOS TECHNOLOGIES GROUP, INC.
 
 
 
By: /s/ Frank D. Recker         
Name: Frank D. Recker
Title: Chief Executive Officer
 
 
 
BUYER:
 
SANDBANK ACOSTA, LLC
 
 
 
By: /s/ Javier G. Acosta  
Name: Javier G. Acosta 
Title: Member
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1.

(a)

(b)

(c)

2.

3.

 
 

EXHIBIT A
 

FORM OF PROMISSORY NOTE
 
 
 

PROMISSORY NOTE
 

$5,435,403.00 August __, 2026
 

 
FOR VALUE RECEIVED, the undersigned, DUOS TECHNOLOGIES, INC., a Florida corporation (“Maker”), whose address is 7660 Centurion Parkway North,

Suite 100, Jacksonville, Florida 32256, promises to pay to the order of DUOS TECHNOLOGIES GROUP, INC., a Florida corporation (“Holder”, which term shall include
any subsequent holder hereof), whose address is 7660 Centurion Parkway North, Suite 100, Jacksonville, Florida 32256, the principal sum of Five Million Four Hundred
Thirty-Five Thousand Four Hundred Three and 00/100 Dollars ($5,435,403.00) (the “Principal Amount”), together with interest accruing at a simple rate of 5% per annum on
the Principal Amount from time to time outstanding. Interest shall be calculated on the basis of a 365-day year for the actual number of days elapsed.

 
This Promissory Note (this “Note”) is given pursuant to that certain Stock Transfer Agreement of even date herewith, by and between Sandbank Acosta, LLC and

Holder (the “Transfer Agreement”), with respect to the transfer of all of the issued outstanding stock of Maker. This Note is the “Note” referred to in the Transfer Agreement.
 

Payments. The Principal Amount and accrued interest hereunder shall be due and payable as follows:
 

The Principal Amount, together with all accrued but unpaid interest hereunder, shall be immediately due and payable in one balloon payment upon
the earlier of (i) a Change of Control (as defined below) and (ii) August __, 2031 (the earlier of the foregoing (i) and (ii), the “Maturity Date”).

 
As used herein, “Change of Control” means (i) the sale, transfer or other disposition of all or substantially all of the assets of Maker other than to a wholly owned subsidiary of
Maker; (ii)  the sale, transfer or other disposition (whether by merger, consolidation or otherwise, and whether in a single transaction or a series of related transactions) of a
majority of the outstanding equity interests of Maker; or (iii)  the sale, transfer or other disposition (whether by merger, consolidation or otherwise, and whether in a single
transaction or a series of related transactions) of one or more subsidiaries of Maker if substantially all of the assets of Maker and its subsidiaries taken as a whole are held by
such subsidiary or subsidiaries.
 

All payments hereunder shall be in lawful money of the United States of America in immediately available funds at Holder’s address set forth herein
or at such other place as Holder may designate by written notice to Maker. All payments hereunder shall be applied as follows: (i) first, to any fees or other charges owed by
Maker hereunder, (ii) second, to accrued and unpaid interest due under this Note, and (iii) the remainder, if any, to the outstanding principal balance of this Note.

 
Notwithstanding anything in this Note to the contrary, all outstanding principal, interest and other amounts payable hereunder shall be due and

payable on the date such amount is declared by Holder to be immediately payable following an Event of Default.
 
Time of the Essence. Time is of the essence of this Note.

 
Prepayments. This Note may be prepaid in full or in part at any time without penalty. Any such prepayment shall reduce the principal and interest otherwise

payable hereunder by the amount of such prepayment. Prepayment in part shall not affect, vary or postpone the duty of Maker to pay all obligations when due, and it shall not
affect or impair the right of Holder to pursue all remedies available to it hereunder.
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4.

5.

6.

(a)

(b)

(c)

7.

8.

(a)

(b)

(c)

 
Right of Setoff. Maker shall be entitled, but not obligated, to recover any Amtrak Overages (as defined below) by setting off such amounts against this Note.

If Maker exercises its right of setoff, the amount recovered by Maker shall reduce the principal and interest otherwise payable hereunder by the amount of such setoff; provided,
however, that any such setoff shall be applied in the manner set forth in Section 1(b) above. If Maker exercises its right of setoff and subsequently either (a) Maker and Holder
agree that all or a portion of such amount should not have been setoff and is owed to Holder, or (b) a judgment is entered that provides that all or a portion of such amount
should not have been setoff and is owed to Holder, then Maker shall promptly thereafter pay such amount to Holder, including interest earned thereon from the date of such
wrongful setoff. For purposes of this paragraph, “Amtrak Overages” means out-of-pocket expenses required to be paid by Maker during the period commencing on July 1, 2026
and ending on the Maturity Date (such period, the “Overage Lookback Period”) to complete the installation of rail portals in New York and Maryland pursuant to the Amtrak
contracts listed in Schedule 4 hereto (the “Amtrak Contracts”), solely to the extent that such expenses exceed the payments received by Maker from Amtrak under the Amtrak
Contracts during the Overage Lookback Period.

 
Unsecured Obligation; No Liens. This Note is a general, unsecured obligation of Maker.

 
Representations and Warranties of Maker. Maker represents and warrants, as of the date of this Note, as follows:

 
Maker is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Florida.

 
Maker has the requisite power and authority to execute, deliver and perform Maker’s obligations under this Note.

 
The execution, delivery and performance by Maker of this Note will not violate or be in conflict with, result in a breach of, or constitute a default

under, any indenture, agreement or any other instrument to which Maker is a party or by which Maker or any of its assets or properties is bound, or any judgment, decree, order
or award of any court, governmental body or arbitrator, or any law, rule or regulation applicable to Maker.

 
Financial Reporting. Commencing with the fiscal year ended December 31, 2026 and continuing with respect to each fiscal year thereafter, Maker shall

provide to Holder, not later than 45 days after and as of the end of each fiscal year, Maker’s balance sheet and profit and loss statement, certified by the chief financial officer or
other appropriate executive officer of Maker as having been prepared in accordance with generally accepted accounting principles and as presenting fairly the financial
condition of Maker as of the date thereof and for the period then ended.

 
Default. The occurrence of any one or more of the following conditions shall each and all constitute an “Event of Default” under this Note:

 
The Principal Amount, together with all accrued but unpaid interest, is not paid in full within five (5) days after the Maturity Date.

 
Maker breaches or fails to comply with any of its covenants or other obligations under this Note, other than the obligation to pay the Principal

Amount, accrued but unpaid interest thereon or any other amount owed hereunder, and such breach is not cured within ten (10) days after receipt of written notice of such
failure or breach.

 
Any application or petition is filed by or against Maker in connection with any bankruptcy or similar proceeding (which, in the case of an

involuntary petition only, is not dismissed or stayed within sixty (60) days after the date of filing same) or if Maker acknowledges its inability or otherwise fails to pay its debts
as and when they become due.
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9.

10.

11.

12.

13.

14.

15.

16.

 
Upon the occurrence of an Event of Default, the entire outstanding Principal Amount and accrued and unpaid interest thereon shall become due and payable at once or
thereafter, at the option of Holder, without notice to or demand upon Maker, or Holder may exercise any and all other rights available to it under applicable law or under the
Transfer Agreement, each of which remedies shall be cumulative. Forbearance to exercise this right with respect to any failure or breach of Maker shall not constitute a waiver
of the right as to any subsequent failure or breach. Exercise of this right shall be without notice to Maker, notice of such exercise being hereby expressly waived.
 

Default Interest. During the existence of an Event of Default, all unpaid principal and accrued interest hereunder shall bear interest at the rate of 8% per
annum (the “Default Rate”) until paid.

 
Payment of Costs and Attorneys’ Fees. Maker covenants and agrees to pay all and singular the costs, taxes, fees and expenses of every kind and nature,

including Holder’s reasonable attorneys’ fees (including on appeal and in bankruptcy), documentary stamp taxes, intangible taxes and other excise taxes, and including Holder’s
reasonable attorneys’ fees and costs in enforcing Holder’s rights under this Note. Every such payment made by or on behalf of Holder shall be immediately due and payable by
Maker to Holder and shall bear interest from the date of disbursement by Holder at the Default Rate. Nothing contained in this paragraph shall be construed as requiring Holder
to advance or spend money for any of the purposes mentioned in this paragraph. Notwithstanding the foregoing, in any litigation or proceeding arising out of or relating to this
Note, the prevailing party shall be entitled to recover its reasonable attorneys’ fees and costs (including on appeal and in bankruptcy) from the non-prevailing party.

 
Waivers and Consents. Maker, for itself, its legal representatives, successors and assigns, respectively, hereby expressly waives presentment, demand for

payment, notice of dishonor, protest, notice of non-payment, and diligence in collection, and consents that the time of all payments or any part thereof may be extended,
rearranged, renewed or postponed by Holder and agrees that Holder shall not be required first to institute any suit or to exhaust any of its remedies against Maker in order to
enforce payment of this Note.

 
Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of Florida, without regard to conflicts of law

principles thereunder.
 

Limitation of Interest. All agreements between Maker and Holder are expressly limited so that in no contingency or event whatsoever, whether by reason of
advancement of the proceeds hereof, acceleration of maturity of the unpaid principal balance hereof, or otherwise, shall the amount paid or agreed to be paid to Holder for the
use, forbearance or detention of the money to be advanced hereunder exceed the highest lawful rate permissible under any law which a court of competent jurisdiction may
deem applicable. If, from any circumstances whatsoever, fulfillment of any provision of this Note, or by any other agreement referred to herein, at the time performance of such
provision shall be due, shall involve transcending the limit of validity prescribed by law which a court of competent jurisdiction may deem applicable thereto, then ipso facto,
the obligation to be fulfilled shall be reduced to the maximum limit of such validity, and if for any circumstances whatsoever Holder shall ever receive interest, the amount of
which would exceed the highest lawful rate, such amount which would be excessive interest shall be applied to the reduction of the principal balance remaining unpaid
hereunder and not to the payment of interest. This provision shall control every other provision of all agreements between Maker and Holder.

 
Documentary and Intangible Taxes. In the event that any intangible tax or documentary stamp tax is due from Holder to any state or other governmental

agency or authority because of the execution or holding of this Note, Maker shall, upon demand, reimburse Holder for any such tax paid.
 

Exclusive Venue and Jurisdiction. Any claim, litigation, legal action or other proceeding brought for the enforcement of this Note, or because of an alleged
dispute, breach, default or misrepresentation in connection with any provision of this Note, shall lie solely in the state courts of the State of Florida located in Duval County,
Florida. Maker and, by its acceptance of this Note, Holder acknowledge that such courts shall have exclusive jurisdiction over any such claim, litigation, legal action or
proceeding and hereby waive all (i) objections to personal jurisdiction or venue in such courts, and (ii) claims to the effect that any of such courts constitutes an inconvenient
forum.

 
Notices. Any notice required or permitted to be given hereunder shall be given in accordance with Section 19.3 of the Transfer Agreement.
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17.

18.

Name:
Title:

 
Amendments. This Note may not be modified or changed orally, but only by an agreement in writing signed by the party against whom enforcement of such

modification or change is sought.
 

Waiver of Jury Trial. MAKER AND, BY ITS ACCEPTANCE OF THIS NOTE, HOLDER HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THEIR RIGHTS TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED UPON THIS NOTE OR ARISING OUT OF, UNDER
OR IN CONNECTION WITH THIS NOTE, ANY OTHER AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE
OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN) OR ACTIONS OF ANY PARTY. THE PROVISIONS OF THIS
PARAGRAPH HAVE BEEN FULLY NEGOTIATED AND SHALL BE SUBJECT TO NO EXCEPTIONS. NEITHER MAKER NOR HOLDER HAS IN ANY WAY
AGREED WITH OR REPRESENTED TO ANY OTHER PARTY THAT THE PROVISIONS OF THIS PARAGRAPH WILL NOT BE FULLY ENFORCED IN ALL
INSTANCES.

 
THIS NOTE IS A BALLOON PAYMENT NOTE WITH ALL PRINCIPAL AND INTEREST IN THE AMOUNT OF $5,435,403.00 IN PRINCIPAL PLUS

$1,358,850.75 (IF PAID ON THE STATED MATURITY DATE OF AUGUST 5, 2031) IN INTEREST (TOTAL $6,794,253.75), DUE NO LATER THAN THE
MATURITY DATE SET FORTH IN SECTION 1(a). HOLDER IS NOT OBLIGATED TO REFINANCE OR EXTEND THE TERM OF THIS NOTE.

 
IN WITNESS WHEREOF, Maker, intending to be legally bound hereby, has executed and delivered this Note as of the date first written above.
 

MAKER:
 
DUOS TECHNOLOGIES, INC.,
a Florida corporation
 
By: Exhibit; not for signature

Javier G. Acosta 
Chief Operating Officer
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EXHIBIT 10.2
 
 

TRANSITION SERVICES AGREEMENT
 

This Transition Services Agreement (this "Agreement") is entered into as of August 5, 2026, by and between Duos Technologies Group, Inc., a Florida corporation
("Group"), and Sandbank Acosta LLC, a Florida limited liability company ("Buyer"). Duos Technologies, Inc., a Florida corporation ("Tech"), is the operating company
for whose benefit the Services will be provided following the Closing under that certain Stock Transfer Agreement dated effective as of June 30, 2026, by and between Group
and Buyer (the "STA").
 
RECITALS
 
A. Pursuant to the STA, Buyer is acquiring all of the issued and outstanding equity interests of Tech from Group. All capitalized terms used herein without definition shall have
the meanings ascribed to them in the STA.
 
B. In connection with the transactions contemplated by the STA, Buyer has requested that Group provide certain limited transition services for a temporary post-Closing period.
 
C. The parties desire to set forth the terms and conditions under which Group will provide such Services.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and in the STA, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows.
 
1.- DEFINITIONS
 
For purposes of this Agreement, the following terms have the meanings set forth below:
 
"Affiliate" means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control with such Person.
 
"Applicable Law" means all federal, state, and local laws, statutes, ordinances, regulations, rules, orders, and other legal requirements applicable to the performance of this
Agreement or the Services.
 
"Business Day" means any day other than a Saturday, Sunday, or legal holiday on which commercial banks in Florida are authorized or required to close.
 
"Confidential Information" means all nonpublic information disclosed or made available by one party to the other party in connection with this Agreement, including
employee data, payroll data, benefits information, financial information, customer information, business records, credentials, and proprietary information. “Confidential
Information” excludes information that (i)  is or becomes generally available to and known by the public, other than due to the receiving party’s breach of this Agreement,
(ii) the receiving party rightfully possessed without a duty of confidentiality before obtaining it from the disclosing party hereunder (it being agreed that this exception is not
applicable to any Confidential Information of the disclosing party that is in the possession of the receiving party solely by virtue of the parties formerly being affiliated), or
(iii) the receiving party received on an unrestricted basis from a source unrelated to either party and not under a duty of confidentiality with respect to the information.
 
"Effective Date" means the Closing Date under the STA.
 
"Employee Costs" means all compensation, wages, bonuses, payroll taxes, benefit costs, insurance costs, employer contributions, reimbursements, and other employment-
related or personnel-related expenses actually incurred in connection with the Services.
 

 



 
"Handling Fee" means a fee equal to five percent (5%) of the Reimbursable Costs and expenses invoiced under this Agreement, except to the extent the parties expressly
agree in writing that a particular cost category is excluded from the Handling Fee.
 
"Person" means any individual, corporation, partnership, limited liability company, association, trust, Governmental Authority, or other entity.
 
"Services" means the transition services described in this Agreement and Schedule 1.
 
"Term" has the meaning set forth in Section 2.1.
 
2.- TERM; SCOPE; GENERAL FRAMEWORK
 
2.1 Term. The term of this Agreement shall commence on the Effective Date and, unless earlier terminated in accordance with this Agreement, shall continue through
December 31, 2026.
 
2.2 Temporary Nature of Services. The Services are temporary transition services only. Group is not agreeing to manage the general business of Tech, to serve as a
professional employer organization, or to provide any service other than the Services expressly described in this Agreement or Schedule 1.
 
2.3 Benefit of Services. The Services are being provided for the benefit of Buyer and Tech in connection with the post-Closing transition contemplated by the STA.
 
2.4 Performance Through Affiliates and Personnel. Group may perform any Service directly or through one or more of its Affiliates, employees, officers, contractors, or
agents; provided that Group shall remain responsible for the performance of the Services in accordance with this Agreement.
 
2.5 No Obligation to Provide Unlisted Services. Group shall have no obligation to provide any service not expressly set forth in Schedule 1 unless the parties agree in writing
to amend this Agreement or Schedule 1.
 
3.- SERVICES
 
3.1 HR Services. During the Term, Group shall provide HR support services for Tech, including support from Mike Reilly, Head of HR at Group, together with such other
Group personnel as Group may designate. The HR Services shall include, as applicable and reasonably necessary during the Term, employee relations support, personnel
administration support, leave administration coordination, onboarding and offboarding coordination, policy administration support, and routine HR advisory support.
 
3.2 Payroll Administration and Benefits Coordination. During the Term, Group shall provide payroll administration support and benefits administration coordination for the
applicable transitioned employees through Group's existing systems and arrangements, specifically including payroll, 401(k), employee stock purchase plan (“ESPP”), health,
dental, and such other existing employee benefits as the applicable employees currently receive, in each case solely to the extent permitted by Applicable Law, the governing
plan documents, insurer requirements, third-party administrator requirements, and internal plan rules.
 
3.3 Accounting Coordination. Commencing on the Closing Date and continuing for a period not to exceed thirty-one (31) days, Group shall provide accounting coordination
support to facilitate overlap and handoff between Group accounting personnel and Tech accounting personnel. Such support may include coordination of books and records
access, close procedures, account reconciliations, handoff discussions, and related transition matters.
 
3.4 Service Levels. Group shall use commercially reasonable efforts to perform the Services in a manner substantially consistent with the support historically provided by
Group to Tech prior to Closing, taking into account the transitional nature of the Services, personnel availability, and Buyer cooperation.
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3.5 No Guarantee of Availability or Outcome. Group does not guarantee uninterrupted service, error-free processing, or any specific business, accounting, tax, employment,
or operational result.
 
4.- RESPONSIBILITIES OF BUYER AND TECH
 
4.1 Cooperation. Buyer and Tech shall cooperate in good faith with Group and shall provide such access, records, approvals, instructions, data, employee information, and
decision-making support as Group reasonably requests in order to perform the Services.
 
4.2 Timely Instructions. Buyer and Tech shall be responsible for timely communicating personnel actions, compensation changes, payroll instructions, benefits elections,
accounting matters, and other operational decisions that affect the Services.
 
4.3 Business Decisions Reserved to Buyer and Tech. Except as expressly set forth herein, Buyer and Tech shall remain solely responsible for all business decisions,
employment decisions, legal compliance decisions, and operational decisions relating to Tech after Closing.
 
4.4 Accuracy of Information. Buyer and Tech shall be responsible for the accuracy and completeness of all information they provide to Group in connection with the Services.
 
5.- FEES; COST REIMBURSEMENT; BILLING
 
5.1 Reimbursement of Employee and Other Costs. Buyer shall reimburse Group for all Employee Costs and all other documented out-of-pocket costs and expenses actually
incurred by Group in providing the Services, including payroll processing costs, benefit costs, insurance costs, payroll tax costs, accounting support costs, software or system
costs, and other agreed transition expenses (collectively, “Reimbursable Costs”).
 
5.2 Handling Fee. Group shall be entitled to add the Handling Fee to the Reimbursable Costs invoiced under Section 5.1.
 
5.3 Monthly Invoices. Group shall invoice Buyer monthly in arrears. Each invoice shall set forth, in reasonable detail, the Reimbursable Costs, any Handling Fee, any agreed
credits, and the net amount due.
 
5.4 Payment Terms. Buyer shall pay each undisputed invoice within thirty (30) days after receipt.
 
5.5 Invoice Disputes. If Buyer disputes any invoice or portion thereof in good faith, Buyer shall deliver written notice to Group within ten (10) Business Days after receipt of
the invoice, specifying in reasonable detail the disputed amount and the basis for dispute. Buyer shall timely pay the undisputed portion, and the parties shall work in good faith
to resolve the disputed portion promptly.
 
5.6 Interest on Late Payments. Any undisputed amount not paid when due shall accrue interest from the due date until paid at the lesser of (a) one percent (1.0%) per month
and (b) the maximum lawful rate.
 
6.- PAYROLL; BENEFITS; EMPLOYMENT MATTERS
 
6.1 Coordination With Employee Leasing Agreement. To the extent any employees are leased or remain on Group payroll while providing services for Tech, the parties
acknowledge that the Employee Leasing Agreement shall govern the allocation of certain employment-related responsibilities. In the event of any direct conflict between this
Agreement and the Employee Leasing Agreement on a leasing-specific issue, the Employee Leasing Agreement shall control.
 
6.2 No Independent Grant of Benefits Rights. Nothing in this Agreement creates any independent right in any employee, former employee, dependent, or beneficiary to
compensation, bonus, severance, equity, or benefits.
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6.3 Benefits Subject to Governing Rules. All payroll and benefits administration services, including 401(k), ESPP, health, dental, and other benefit administration, are subject
to the governing plan documents, third-party administrator procedures, insurance carrier terms, securities law considerations, tax rules, and Applicable Law.
 
6.4 No Promise of Unchanged Benefits. Group does not represent or warrant that any particular benefit arrangement can remain unchanged throughout the Term.
 
6.5 Employment Decisions. Unless otherwise expressly set forth in the Employee Leasing Agreement, Buyer and Tech shall be solely responsible after Closing for decisions
regarding job duties, supervision, hiring, discipline, termination, compensation changes, and workplace conduct affecting Tech personnel.
 
7.- RECORDS; CONFIDENTIALITY; DATA SECURITY
 
7.1 Use of Information. Each party shall use Confidential Information solely for purposes of performing or receiving the Services and exercising rights under this Agreement.
 
7.2 Protection of Confidential Information. Each party shall protect the other party's Confidential Information using at least the same degree of care it uses to protect its own
similar information, but in no event less than reasonable care.
 
7.3 Permitted Disclosures. A party may disclose Confidential Information to its Representatives who have a need to know such information for purposes of this Agreement,
provided such Representatives are bound by confidentiality obligations equally as restrictive as the confidentiality obligations in this Agreement. In the event a party is
requested or required to disclose the other party’s Confidential Information pursuant to Applicable Law, such party shall, to the extent legally permitted, provide the other party
with prompt written notice of such request or requirement so that the other party may seek an appropriate protective order at its own expense. If, failing the entry of a protective
order, the party is compelled to disclose the Confidential Information of the other party, the party shall disclose only that portion of the other party’s Confidential Information
that is required to be disclosed and shall exercise commercially reasonable efforts to obtain assurances that confidential information will be accorded to that portion of the other
party’s Confidential Information that is being disclosed.
 
7.4 Personal Data and Employee Records. Each party shall comply with Applicable Law applicable to employee information, payroll information, and other personal data
processed in connection with the Services. The parties shall reasonably cooperate regarding any data incident, employee request, audit, or inquiry relating to such information.
 
8.- COMPLIANCE; LIMITATIONS OF SERVICES
 
8.1 Compliance With Law. Each party shall comply with Applicable Law applicable to its performance under this Agreement.
 
8.2 No Legal, Tax, or Accounting Advice. Unless expressly stated otherwise, Group is not providing legal advice, tax advice, or independent accounting opinions under this
Agreement.
 
8.3 No Fiduciary Relationship. Group is acting solely as a contractual service provider and not as a fiduciary, trustee, investment adviser, insurer, or guarantor.
 
8.4 Dependence on Third Parties. Certain Services may depend on payroll processors, insurers, plan administrators, carriers, financial institutions, or other third parties.
Group shall not be liable for delays or failures caused by such third parties except to the extent resulting from Group's gross negligence or willful misconduct.
 
9.- INDEMNIFICATION; LIABILITY LIMITATIONS
 
9.1 Indemnification by Group. Group shall indemnify, defend, and hold harmless Buyer, Tech, and their respective Representatives from and against losses, damages,
liabilities, costs, and expenses arising from (a) Group's material breach of this Agreement, (b) Group's gross negligence or willful misconduct in performing the Services, or (c)
Group's failure to comply with Applicable Law in connection with payroll or benefits administration functions actually undertaken by Group under this Agreement.
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9.2 Indemnification by Buyer. Buyer shall indemnify, defend, and hold harmless Group and its Representatives from and against losses, damages, liabilities, costs, and
expenses arising from (a) Buyer's or Tech's material breach of this Agreement, (b) the gross negligence or willful misconduct of Buyer or Tech, (c) any employment decision,
workplace act, supervision matter, or operational matter for which Buyer or Tech is responsible after Closing and/or Buyer's failure to comply with Applicable Law in
connection with any of the foregoing, (d) inaccurate, incomplete, or untimely information or instructions supplied by Buyer or Tech, or (e) the operation of Tech after the
Closing Date excluding any such loss, damage, liability, cost or expense that arises from Group’s gross negligence or willful misconduct.
 
9.3 Exclusion of Certain Damages; Limitation of Liability. Except for fraud, willful misconduct, confidentiality breaches, or to the extent actually awarded in any third-party
claims, neither party shall be liable to the other for incidental, consequential, special, exemplary, or punitive damages. In no event will the aggregate liability of Group or its
Affiliates under this Agreement exceed the aggregate amount of all payments actually made by Buyer to Group hereunder.
 
10.- TERMINATION
 
10.1 Scheduled Expiration. Unless earlier terminated in accordance with this Agreement, this Agreement shall expire automatically at 11:59 p.m. Eastern time on December
31, 2026.
 
10.2 Mutual Termination. The parties may terminate this Agreement at any time by mutual written agreement.
 
10.3 Termination for Material Breach. Either party may terminate this Agreement upon written notice if the other party materially breaches this Agreement and fails to cure
such breach within ten (10) Business Days after receiving written notice thereof.
 
10.4 Partial Termination of Specific Services. The parties may agree in writing to terminate one or more Services while continuing the balance of this Agreement.
 
10.5 Effect of Termination. Termination of this Agreement shall not affect accrued rights or obligations. Buyer shall remain liable for all fees, Reimbursable Costs, and other
amounts incurred through the effective date of termination, together with any reasonable wind-down costs incurred by Group.
 
11.- MISCELLANEOUS
 
11.1 Independent Contractors. The parties are independent contractors. Nothing in this Agreement creates a partnership, joint venture, agency, co-employment relationship, or
other special relationship between the parties.
 
11.2 Assignment. Neither party may assign this Agreement without the prior written consent of the other party, except that Buyer may assign this Agreement to an Affiliate that
acquires Tech or substantially all of the business of Tech, provided Buyer remains liable unless released by Group in writing.
 
11.3 Entire Agreement. This Agreement, together with the STA, Schedule 1, Schedule 2, and any written amendments hereto, constitutes the entire agreement of the parties
with respect to the subject matter hereof.
 
11.4 Amendment. This Agreement may be amended only by a written instrument signed by both parties.
 
11.5 Notices. Notices under this Agreement shall be given in the manner set forth in the STA unless the parties agree otherwise in writing.
 
11.6 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Florida.
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11.7 Venue; Jury Trial Waiver. The venue and jury trial waiver provisions set forth in Sections 19.10 and 19.11 of the STA are incorporated by reference into this Agreement,
mutatis mutandis.
 
11.8 Counterparts; Electronic Signatures. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together shall
constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by electronic mail transmission of a “.pdf” or other similar
data file shall be effective as delivery of a manually executed counterpart to this Agreement.
 
11.9 Successors and Assigns. This Agreement and all the obligations and rights hereunder shall inure to the successors and permitted assigns of the parties hereto.
 

[Continued on next page.]
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SIGNATURES
 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the day and year first above written.
 
GROUP:
DUOS TECHNOLOGIES GROUP, INC.
 
By: /s/ Frank D. Recker
Name: Frank D. Recker
Title: Chief Executive Officer
 
BUYER:
SANDBANK ACOSTA, LLC
 
By: /s/ Javier G. Acosta
Name: Javier G. Acosta
Title: Member
 

 



 
 
SCHEDULE 1 – SERVICES
 
As per below schedule, the following services may be elected:
 
1. HR SERVICES
 
Group shall provide HR support services during the Term, including:

employee relations support;
personnel administration support;
onboarding and offboarding coordination;
leave administration coordination;
policy administration support;
support from Mike Reilly, Head of HR at Group; and
other routine HR support reasonably necessary to support the transition.

2. PAYROLL AND BENEFITS ADMINISTRATION
 
Group shall provide payroll administration support and benefits administration coordination during the Term, specifically including:

payroll processing;
payroll tax processing coordination;
401(k) administration coordination;
ESPP administration coordination;
health benefits administration coordination;
dental benefits administration coordination; and
other existing employee benefit administration support to the extent lawfully and administratively available.

3. ACCOUNTING COORDINATION
 
For the period from the Closing Date through the date thirty-one (31) days thereafter, Group shall provide accounting coordination support, including transition handoff
coordination, books and records access coordination, and related accounting transition support.
 
4. BILLING MECHANICS
 
Group shall bill Buyer monthly for Reimbursable Costs, utilizing the rates outlined in Schedule 1A below, and any other agreed expenses and will add a 5% Handling Fee to
the reimbursable amount.
 
Billings will be net of any reimbursement due Buyer for the services provided by the employee listed in Schedule 1B below.
 

 



EXHIBIT 10.3
 

EMPLOYEE LEASING AGREEMENT
 

This Employee Leasing Agreement (this "Agreement") is entered into as of August 5, 2026, by and between Duos Technologies Group, Inc., a Florida corporation
("Group"), and Sandbank Acosta, LLC, a Florida limited liability company ("Buyer"). Duos Technologies, Inc., a Florida corporation ("Tech"), is the business to which
the leased employees will provide services following the closing of the stock transfer transaction between Group and Buyer.
 
RECITALS
 
A. Group and Buyer are parties to a Stock Transfer Agreement, dated effective as of June 30, 2026 (the “STA”), pursuant to which Group will transfer to Buyer all of the issued
and outstanding shares of Tech. All capitalized terms used herein without definition shall have the meanings ascribed to them in the STA.
 
B. Group and Buyer desire to establish a temporary arrangement under which certain employees affiliated with Group will be leased or otherwise made available for the benefit
of Tech following Closing.
 
C. The purpose of this Agreement is to facilitate continuity of operations and support continuation of the existing workers' compensation insurance structure through December
31, 2026, subject to policy terms, carrier requirements, and Applicable Law.
 
D. The parties desire to allocate responsibilities concerning supervision, compensation, payroll, benefits, insurance, and employment-related claims of the Leased Employees in
accordance with the terms of this Agreement.
 
NOW, THEREFORE, in consideration of the mutual covenants and obligations of the parties contained herein and in the STA, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows.
 
1.- DEFINITIONS
 
"Allocated Employee Costs" means all wages, salary, bonuses, commissions, payroll taxes, workers' compensation premiums or allocations, benefit costs, insurance costs, and
other employment-related costs attributable to the Leased Employees and actually incurred by Group or its Affiliates.
 
“Applicable Law” means all applicable federal, state and local employment laws, including, without limitation, Title VII of the Civil Rights Act of 1964, the Americans with
Disabilities Act, the Age Discrimination in Employment Act, the Family and Medical Leave Act (if applicable), and the Fair Labor Standards Act and the Occupational Safety
and Health Act, each as they may be amended from time to time.
 
"Effective Date" means the Closing Date under the STA.
 
"Leased Employees" means those employees identified on Schedule 1, as such Schedule may be updated from time to time by written agreement of the parties.
 
"Term" means the period beginning on the Effective Date and ending on December 31, 2026, unless earlier terminated in accordance with this Agreement.
 
2.- LEASING ARRANGEMENT
 
2.1 Lease of Employees. Subject to the terms of this Agreement, Group shall lease or otherwise make available to Buyer, for the benefit of Tech, the Leased Employees during
the Term.
 

 



 
2.2 Business Purpose. The arrangement established by this Agreement is intended solely as a temporary transition arrangement and not as a permanent employment structure.
 
2.3 No Obligation to Lease Additional Employees. Group shall have no obligation to lease any employee other than the Leased Employees unless the parties agree in writing.
 
3.- EMPLOYMENT STATUS; SUPERVISION
 
3.1 Employer of Record. Unless otherwise expressly set forth on Schedule 1, Group shall remain the employer of record for the Leased Employees during the Term solely for
payroll administration, benefits continuation, workers' compensation coverage maintenance, and related administrative purposes.
 
3.2 Day-to-Day Direction. Buyer and Tech shall have sole responsibility for directing and supervising the day-to-day work performed by the Leased Employees for Tech's
business and for establishing work assignments, schedules, deliverables, and performance expectations.
 
3.3 Reserved Rights of Group. Group shall retain such rights as are reasonably necessary to preserve employer-of-record status, maintain payroll and benefit administration,
comply with insurance requirements, and satisfy Applicable Law.
 
3.4 Employment Decisions. Except as otherwise required to preserve Group's status as employer of record or to comply with Applicable Law, Buyer shall be responsible for
recommending and directing decisions regarding work assignments, promotions, compensation changes, discipline, leave approvals, and termination of the Leased Employees.
Group shall not be required to implement any action requested by Buyer that would violate Applicable Law, insurance requirements, or plan terms.
 
4.- COMPENSATION; BENEFITS; PAYROLL
 
4.1 Compensation and Benefits Administration. Group shall administer payroll and, to the extent permitted, continue existing benefits for the Leased Employees during the
Term, including payroll, 401(k), employee stock purchase plan (“ESPP”), health, dental, and such other benefits as are lawfully available.
 
4.2 Reimbursement of Costs. Buyer shall reimburse Group monthly for all Allocated Employee Costs attributable to the Leased Employees, together with any administrative
or handling charges specified in the Transition Services Agreement or otherwise agreed in writing.
 
4.3 Invoice Timing. Group shall invoice Buyer monthly in arrears, and Buyer shall pay all undisputed amounts owed within thirty (30) days after receipt. The parties shall
work in good faith to resolve any disputed amounts promptly.
 
4.4 Changes to Compensation or Benefits. Buyer shall not implement or direct any change to compensation, bonus opportunity, title, role, benefits eligibility, or other
material employment terms of any Leased Employee without the prior written approval of Group and reasonable lead time for implementation.
 
5.- WORKERS' COMPENSATION; INSURANCE
 
5.1 Workers' Compensation Coverage Objective. The parties intend that the Leased Employees remain covered under the existing workers' compensation policy structure
maintained by Group through December 31, 2026, to the extent permitted by the applicable policy, carrier, underwriting requirements, and Applicable Law.
 
5.2 No Guarantee of Coverage. Group does not guarantee that any carrier, insurer, auditor, or Governmental Authority will accept or continue such coverage arrangement. If
any insurer, auditor, or Governmental Authority requires a different arrangement, the parties shall cooperate in good faith to revise the arrangement as needed.
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5.3 Insurance Cooperation. Buyer shall provide such information, payroll records, job descriptions, loss information, and other cooperation as Group or its insurance carrier
reasonably requests in connection with workers' compensation or other employment-related insurance. Buyer shall cause Tech to obtain and maintain in full force and effect any
insurance, other than workers’ compensation insurance or any other insurance with respect to which premiums are included in Allocated Employee Costs, that may be necessary
in light of work assigned to or performed by Leased Employees.
 
5.4 Claims Reporting. Buyer and Tech shall promptly provide written notice to Group of any workplace injury, accident, occupational illness, or other event involving a
Leased Employee that may give rise to a workers' compensation claim, insurance claim, or regulatory reporting obligation.
 
5.5 Workplace Safety. Buyer and Tech shall be solely responsible for providing a safe workplace for the Leased Employees while they are performing services for Tech,
including compliance with workplace safety requirements and maintenance of the premises, equipment, and procedures used in Tech's operations.
 
6.- TAXES; COMPLIANCE
 
6.1 Payroll Taxes. To the extent Group processes payroll for the Leased Employees, Group shall handle payroll tax withholding and remittance through its payroll systems, and
Buyer shall reimburse Group for the related employer-side payroll taxes and other payroll costs attributable to the Leased Employees.
 
6.2 I-9 and Personnel Records. The parties shall cooperate in maintaining such personnel and compliance records as are required by Applicable Law, with ultimate
administrative responsibility allocated according to employer-of-record status and actual possession of records. In furtherance of the foregoing, Buyer shall cause Tech to
maintain adequate personnel records and related employment documentation, including, without limitation, records regarding the hours worked by each Leased Employee on a
weekly basis for the purpose of wage administration; verify and accurately report to Group all such hours records on a weekly basis; and make any personnel records available
to Group upon request.
 
6.3 Benefit Plan and Securities Compliance. Any continuation of ESPP participation or other equity-related benefit administration shall be subject to the governing plan
documents, securities law requirements, and Group's internal approvals. Nothing in this Agreement independently grants equity rights.
 
6.4 Compliance with Applicable Law. Buyer and Tech shall comply with all Applicable Laws, including, without limitation, all workplace safety and health regulations, laws,
directives, ordinances and recommendations imposed by federal, state and local governments or by Group’s workers’ compensation carrier, and shall adopt such policies and
procedures as are necessary to ensure such compliance.
 
7.- CLAIMS; LIABILITY ALLOCATION
 
7.1 Claims Arising from Direction and Control. Buyer shall be responsible for, and shall indemnify Group from and against, any claim, liability, cost, or expense arising out
of the day-to-day supervision, direction, assignment of work, evaluation, workplace conduct, discrimination, harassment, retaliation, wrongful termination direction, wage-hour
practices directed by Buyer, workplace safety conditions, or other acts or omissions of Buyer or Tech affecting any Leased Employee.
 
7.2 Claims Arising from Payroll or Administrative Failures. Group shall be responsible for, and shall indemnify Buyer from and against, any claim, liability, cost, or
expense arising out of Group's failure to properly process payroll actually undertaken by Group, failure to remit payroll taxes actually withheld by Group, or failure to
administer benefits in accordance with this Agreement and Applicable Law, except to the extent caused by inaccurate information or delayed instructions from Buyer or Tech.
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7.3 Joint Cooperation. The parties shall cooperate in good faith in responding to any employment claim, workers' compensation matter, audit, investigation, or agency inquiry
involving a Leased Employee.
 
8.- TERMINATION
 
8.1 Expiration. This Agreement shall expire automatically on December 31, 2026, unless earlier terminated in accordance with this Section 8.
 
8.2 Early Removal of Employees. The parties may agree in writing to remove one or more Leased Employees from this Agreement prior to expiration.
 
8.3 Termination for Cause. Either party may terminate this Agreement upon written notice if the other party materially breaches this Agreement and fails to cure the breach
within ten (10) Business Days after written notice.
 
8.4 Effect of Termination. Upon termination or expiration, the leasing arrangement for the affected Leased Employees shall end, and the parties shall cooperate in good faith
to transition payroll, benefits, insurance, and employment administration in an orderly manner.
 
9.- GENERAL PROVISIONS
 
9.1 Independent Contractual Arrangement. This Agreement is a contractual allocation of responsibilities between Group and Buyer and does not create rights in any
employee or third party.
 
9.2 No Third-Party Beneficiaries. No current or former employee, dependent, beneficiary, insurer, or other third party shall be deemed a third-party beneficiary of this
Agreement.
 
9.3 Coordination With STA and Transition Services Agreement. This Agreement shall be read together with the STA and the Transition Services Agreement. To the extent of
any direct conflict concerning employee leasing matters, this Agreement shall control.
 
9.4 Confidentiality. The parties shall keep confidential employee records and nonpublic compensation, benefit, and claim information, subject to disclosures required by law.
 
9.5 Notices. Notices under this Agreement shall be given in the manner set forth in the STA unless the parties agree otherwise in writing.
 
9.6 Governing Law. This Agreement shall be governed by the laws of the State of Florida.
 
9.7 Venue; Jury Trial Waiver. The venue and jury trial waiver provisions set forth in Sections 19.10 and 19.11 of the STA are incorporated by reference into this Agreement,
mutatis mutandis.
 
9.8 Entire Agreement; Amendment. This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof and may be amended only in
writing signed by both parties.
 
9.9 Counterparts; Electronic Signatures. This Agreement may be executed in any number of counterparts, each of which shall be an original but all of which together shall
constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by electronic mail transmission of a “.pdf” or other similar
data file shall be effective as delivery of a manually executed counterpart to this Agreement.
 
9.10 Successors and Assigns. This Agreement may not be assigned by either party hereto without the express written consent of the other party. This Agreement and all the
obligations and rights hereunder shall inure to the successors and permitted assigns of the parties hereto.
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SIGNATURES
 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the day and year first above written.
 
GROUP:
DUOS TECHNOLOGIES GROUP, INC.
 
By: /s/ Frank D. Recker
Name: Frank D. Recker
Title: Chief Executive Officer
 
BUYER:
SANDBANK ACOSTA, LLC
 
By: /s/ Javier G. Acosta
Name: Javier G. Acosta
Title: Member
 
 
 
 

 
 
 
 



Exhibit 99.1

 
  
 

Duos Technologies Group Completes Sale of Duos Technologies, Inc. to Sandbank Acosta, LLC
 

Rail Inspection Technology Pioneer to Operate as an Independent, Privately Held Company Under the DuosTI Brand; Javier Acosta Appointed
President

 
JACKSONVILLE, FL / Globe Newswire / August 6, 2026 - Duos Technologies Group, Inc. (“Duos” or the “Company”) (Nasdaq: DUOT), a leading provider of
adaptive, modular, and scalable Edge Data Center solutions, today announced that it has completed the sale of its wholly owned rail technology subsidiary,
Duos Technologies, Inc. (“DTI”), to Sandbank Acosta, LLC, a Florida limited liability company. Effective with the closing, DTI operates as an independent,
privately held company under the DuosTI brand, led by newly appointed President Javier Acosta.
 

The transaction, which closed on August 5th, 2026 with effect as of June 30th, 2026, returns Duos’ original operating business to private ownership as a
focused railroad technology enterprise. DTI is a pioneer in machine vision and artificial intelligence-based inspection of moving trains and operates the
largest installed base of Railcar Inspection Portals (RIP®) in North America, serving major carriers across the United States, Canada and Mexico. The
Company believes DTI holds an extensive patent portfolio covering wayside scanning and AI defect detection and maintains the largest image database of
railcar components in the world.
 
“DTI built the technology that put Duos on the map, and its Railcar Inspection Portals remain the standard for AI-driven train inspection in North America,”
said Doug Recker, Chief Executive Officer of the Company. “This transaction completes the strategic repositioning we announced earlier this year, placing
the rail business with owners who are singularly focused on its growth while allowing Duos to dedicate its full capital and management attention to scaling
our Edge Data Center and AI infrastructure platforms. We wish Javier and the DuosTI team every success and look forward to supporting a smooth
transition.”
 
“I had the privilege of leading the commercialization and field deployment of the Railcar Inspection Portal across the United States, Canada and Mexico,
and I am honored to return to lead this exceptional team into its next chapter,” said Javier Acosta, President of DTI. “As DuosTI, we return to our roots as a
focused railroad technology company. With the largest installed base of inspection portals in North America, a deep patent portfolio and an unmatched
image database, we are well positioned to expand the reach of our inspection services for our railroad customers and the broader industry.”
 
In connection with the closing, Adrian Goldfarb, the Company’s interim Chief Financial Officer, has stepped down as President of DTI, a role he had held
since March 2026 to oversee the business and the divestiture process, with Mr. Acosta assuming the office of President. Mr. Goldfarb holds a 50%
membership interest in Sandbank Acosta, LLC, and the sale was accordingly reviewed and approved by the Company’s Board of Directors as a related-party
transaction, supported by an independent fairness opinion process undertaken in the second quarter of 2026.
 
The divestiture completes the strategic repositioning announced by Duos in March 2026 and enables the Company to concentrate its resources on its Edge
Data Center and AI infrastructure businesses through Duos Edge AI, Inc. and Duos Technology Solutions, Inc. Duos will provide certain transition services to
DTI for a period following the closing to support continuity for DTI’s customers and employees.
 
For additional information about the Company, please visit: www.duostechnologies.com | www.duosedge.ai.
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About Duos Technologies Group, Inc.
Duos Technologies Group, Inc. (Nasdaq: DUOT), based in Jacksonville, Florida, is focused on providing and managing modular data center colocation
facilities and infrastructure solutions. Through its wholly owned subsidiaries Duos Edge AI, Inc., and Duos Technology Solutions, Inc. the Company delivers
high function computing infrastructure at the “Edge” designed to support high power computing facilities suitable for AI and Enterprise Computing. Duos
is strategically focused on scaling its edge data center platforms in conjunction with its data center infrastructure solutions business. It provides
manufacturer-agnostic sourcing, and fulfillment services to support efficient deployment of data centers and IT environments. Together, these platforms
position the Company to address the growing demand for distributed digital infrastructure, while continuing to support legacy applications in Tier 3 and
Tier 4 markets.
For more information, visit www.duostech.com and www.duosedge.ai.
 
Forward-Looking Statements
This news release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended, regarding, among other things, our plans, strategies and prospects -- both business and financial. Although we
believe that our plans, intentions and expectations reflected in or suggested by these forward-looking statements are reasonable, we cannot assure you that
we will achieve or realize these plans, intentions or expectations. Forward-looking statements are inherently subject to risks, uncertainties and assumptions.
Many of the forward-looking statements contained in this news release may be identified by the use of forward-looking words such as "believe," "expect,"
"anticipate," "should," "planned," "will," "may," "intend," "estimated" and "potential," among others. Important factors that could cause actual results to
differ materially from the forward-looking statements we make in this news release include market conditions and those set forth in reports or documents that
we file from time to time with the United States Securities and Exchange Commission. We do not undertake or accept any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statements to reflect any change in our expectations or any change in events, conditions or
circumstances on which any such statement is based, except as required by law. All forward-looking statements attributable to Duos Technologies Group, Inc.
or a person acting on its behalf are expressly qualified in their entirety by this cautionary language.
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