
 

 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

——————

FORM 8-K

——————

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):  April 26, 2017

——————

Duos Technologies Group, Inc.
(Exact name of registrant as specified in its charter)

——————

Florida 000-55497 65-0493217
(State or Other Jurisdiction (Commission (I.R.S. Employer

of Incorporation) File Number) Identification No.)

6622 Southpoint Drive S., Suite 310, Jacksonville, Florida 32216
(Address of Principal Executive Office) (Zip Code)

(904) 652-1601
(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ¨  

If an emerging growth company, indicate by checkmark if the registrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ¨
 

 



 

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 
1-for-35 Reverse Stock Split
 
Effective April 26, 2017, Duos Technologies Group, Inc., a Florida corporation (the “Company”), filed an Articles of Amendment to the
Articles of Incorporation of the Company (the “Amendment”) to effectuate a reverse split of the Company’s issued and outstanding
common stock at an exchange ratio of 1-for-35 (the “Reverse Split”).
 
The Reverse Split is being implemented by the Company in connection with an application filed to up-list the Company’s common stock
on the NASDAQ Capital Market (“NASDAQ”). The Reverse Split is intended to fulfill the stock price requirements for listing on
NASDAQ since the requirements include, among other things, that the Company’s common stock must maintain a minimum closing price
per share of $4.00 or higher for 30 of the most recent 60 trading days. There is no assurance that the Company’s application to up-list the
Company’s common stock on NASDAQ will be approved.
 
On April 28, 2017, the Company received notice from Financial Industry Regulatory Authority that the Reverse Split has been approved
and will take effect at the opening of trading on May 1, 2017.
 
The above description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the Amendment,
which is attached hereto as Exhibit 3.1 to this Current Report on Form 8-K.
 
Item. 8.01. Other Items
 
The information set forth in Item 5.03 is incorporated by reference.
 
Effective April 26, 2017, as a result of the Reverse Split, every thirty-five (35) shares of the Company’s issued and outstanding common
stock will be converted into one (1) share of issued and outstanding common stock. The number of authorized shares will remain
unchanged. No fractional shares will be issued in connection with the Reverse Split. Any fractional shares of common stock resulting from
the Reverse Split will be rounded up to the nearest whole share. It is not necessary for stockholders to exchange their existing stock
certificates for new stock certificates in connection with the Reverse Split. Stockholders who hold their shares in brokerage accounts are
not required to take any action to exchange their shares.
 
The Company’s shares will continue to trade on The OTC Markets under the symbol “DUOT” with the letter “D” added to the end of the
trading symbol for a period of 20 trading days to indicate that the Reverse Split has occurred.
 
The Reverse Split has no impact on shareholders’ proportionate equity interests or voting rights in the Company or the par value of the
Company’s common stock, which remains unchanged.

Item 9.01. Exhibits
 
Exhibit No.  Description
      
3.1  Articles of Amendment to Articles of Incorporation
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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: April 28, 2017 By:  /s/ Gianni Arcaini
  Gianni Arcaini

Chief Executive Officer  
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EXHIBIT 3.1

DUOS TECHNOLOGIES GROUP, INC.

ARTICLES OF AMENDMENT

TO

ARTICLES OF INCORPORATION

ARTICLE FIFTH. Authorized Shares. is hereby amended to include: Upon effectiveness (the "Effective Time"), pursuant to the Florida
Business Corporation Act, of this Articles of Amendment to the Articles of Incorporation of the Corporation, each thirty-five (35) shares of
common stock issued and outstanding immediately prior to the Effective Time shall automatically and without any action on the part of the
respective holders thereof, be combined and converted into one (1) share of common stock (the "Reverse Stock Split"). No fractional shares
shall be issued in connection with the Reverse Stock Split. Stockholders who otherwise would be entitled to receive fractional shares of
common stock shall be rounded up to the next whole share of common stock.

[-Signature Page to Articles of Amendment to Articles of Incorporation Follows-]



 

THE UNDERSIGNED, being the Chief Executive Officer of the Corporation does make this certificate, hereby declaring and
certifying that this is my act and deed and the facts herein stated are true and accordingly have hereunto set my hand this 25th day of April
2017.

 DUOS TECHONOLOGIES  GROUP, INC.
   
   
 

By:
 Name: Gianni B. Arcaini
 Date: Chief Executive Officer

[-Signature Page to Articles of Amendment to Articles of Incorporation-]


