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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 12, 2021, the Board of Directors of Duos Technologies Group, Inc. (the“Company”) approved two amendments (the“Amendments”) to the Company’s Amended and
Restated Bylaws. The Amendments are to the first sentence of Article I, Section 7, and to Article IX. The Amendments are set forth in Exhibit 3.8 to this Current Report on
Form 8-K, which is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No.  Description of Exhibit

3.8 Amendments to Amended and Restated Bylaws



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: May 18, 2021 By: /s/ Adrian Goldfarb

Adrian Goldfarb
Chief Financial Officer



EXHIBIT 3.8

Effective May 12, 2021, Duos Technologies Group, Inc. amended its Amended and Restated Bylaws as follows (crossed-out portions represent
deletions):

Section 7. Shareholder Quorum and Voting. Exeept-asprovided-bylaw,a-A majority of the eutstandingshares of each—elass—orseries—of
voting-steekthenstock issued and outstanding and entitled to vote, represented in person or by proxy, shall constitute a quorum at-aeeting

to—vete—for the transaction of business at all meetings of shareholders, except as otherwise provided by Florida law or by the articles of
incorporation. When a specified item of business is required to be voted on by a class or series of stock, a majority of the outstanding shares of
such class or series shall constitute a quorum for the transaction of such item of business by that class or series.

Article IX. Governing Law; Forum for Adjudication of Disputes

These bylaws and the internal affairs of the Company shall be governed by and interpreted under the laws of the State of Florida,
excluding its conflict of laws principles. Unless the Company consents in writing to the selection of an alternative forum, the Circuit Court of
Martin-Duval County (or the appropriate Florida federal court) shall be the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer (or affiliate of
any of the foregoing) of the Company to the Company or the Company’s shareholders, (iii) any action asserting a claim arising pursuant to any
provision of the Florida Statutes or the Company’s Articles of Incorporation or bylaws, or (iv) any other action asserting a claim arising under,
in connection with, and governed by the internal affairs doctrine.



