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

Amendment to Series A Preferred Certificate of Designation

On December 2, 2022, pursuant to the approval of the Board of Directors and the holder of Series A Preferred Stock of DarkPulse, Inc., a Delaware corporation (the "Company”), the
Company amended the Certificate of Designation for the Series A Preferred Stock. Pursuant to the amendment, as corrected, the following Section 5 was added:

5. Automatic Conversion. The holders of Series A Preferred Stock shall have conversion rights and obligations as follows:

(a) One (1) Business Day (as defined below) prior to the occurrence of a Change of Control (as defined below) (the "Conversion Date”), the
shares of Series A Preferred Stock shall automatically convert into shares of Common Stock of the Corporation on a pro rata basis (the " Conversion Shares’’) which shall
equal twenty-five percent (25%) of the fully-diluted shares of Common Stock the Corporation as of the Conversion Date or securities of the post-merger entity if the
"Change of Control” is a merger of the Corporation into another entity or if the Corporation becomes a subsidiary of another entity. The number of Conversion Shares so
determined shall be rounded up to the nearest whole number of shares. For purposes of this paragraph, a "Change of Control” of the Corporation is defined as the date
that any person or group of persons (other than the shareholders of the Corporation as of the date of first issuance of shares of Series A Preferred Stock) shall have
acquired beneficial ownership (within the meaning of Rule 13d-3 promulgated by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as
amended) of fifty-one percent (51%) or more of the issued and outstanding shares of capital stock of the Corporation having the right to vote for the election of directors
of'the Corporation under ordinary circumstances.

(b) All Conversion Shares, will, upon issuance, be duly issued, fully paid and nonassessable and free from all taxes, liens, and charges with
respect to the issuance thereof.

The Certificate of Amendment and the Certificate of Correction are filed as Exhibits 3.1 and 3.2 hereto, respectively.

Amendment to Series D Preferred Certificate of Designation

On December 23, 2021, pursuant to the approval of the Board of Directors and a majority vote of the holders of Series D Preferred Stock of the Company, the Company amended the



Certificate of Designation for the Series D Preferred Stock. Pursuant to the amendment, Section 4 was changed to the following:

4.  Conversion. Each share of Series D Stock shall be convertible, at the sole and exclusive election of the holder of such share of Series D Preferred Stock, into
two (2) shares of Common Stock of the Corporation.

One (1) Business Day (as defined below) prior to the occurrence of a Change of Control (as defined below), the shares of Series D Preferred Stock shall
automatically convert into two (2) shares of Common Stock of the Corporation (the "Conversion Shares”). For purposes of this paragraph, a "Change of Control” of the
Corporation is defined as the date that any person or group of persons shall have acquired beneficial ownership (within the meaning of Rule 13d-3 promulgated by the
Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended) of fifty-one percent (51%) or more of the issued and outstanding shares of
capital stock of the Corporation having the right to vote for the election of directors of the Corporation under ordinary circumstances. All Conversion Shares, will, upon
issuance, be duly issued, fully paid and nonassessable and free fromall taxes, liens, and charges with respect to the issuance thereof.

The Certificate of Amendment is filed as Exhibit 3.3 hereto.

Item9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

3.1 Certificate of Amendment for Series A Preferred Stock filed December 2, 2022

32 Certificate of Correction for Certificate of Amendment For Series A Preferred Stock filed December 8, 2022
33 Certificate of Amendment for Series D Preferred Stock filed December 2, 2022

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

SIGNATURES

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

DarkPulse, Inc.

Date: December 8, 2022 By: /s/ Dennis O’Leary

Dennis O’Leary, Chief Executive Officer




Exhibit 3.1

Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “"DARFPULSE, INC.",
FILED IN THIS QFFICE ON THE SECOND DAY OF DECEMBER, A.D. 2022,

AT 12:21 O'CLOCK F.M.

Jerey I St b, Bevretary o Mt

2215728 BIOD
SRY 20224150132

‘o may werify this cenificate anline a1 carp.delaware.goviawshuershiml

Authentication: 2049091071
Date; 12-02-32
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S of Delavware
St of Slak
Division ol Corpomalion:

e L F L CERTIFICATE OF AMENDMENT
FLED 1221 2022022 OF THE
S I e CERTIFICATE OF DESIGNATION
OF THE
PREFERENCES, RIGHTS, LIMITATIONS, QUALIFICATIONS AND RESTRICTIONS
OF THE

SERIES A SUPER VOTING PREFERRED STOCK
DARKPULSE, INC.
[Purswant to Section 131 of the General Corporation Law of the Sate of Delowarne)

DarkPulse, Ine, {hereinafter called the " Corporation'), a corporution organized and exisiing
unider sl by virtee of the General Corporation Law ol the Stte of Deliware, does herehy centify as
follows:

1. That by resolution of the Beard of Directors of the Corporation, and by a Centificate of
Desigmation filed in the office of the Secretary of Stte of Delavware on June 24 2022, the Coponstion
authorized a series of 100 shares of Series A Super Vioting Preferved Stock, par value $0,01 per share. of
the Corparation (the "Series A Preferred Stock™) amd established the powers, preferences amd rights of
the Series A Preferred Stock and the qualifications, limitations and nestrictions theneof.

2% A ol the date herenl 10 shares of Series A Prefermed Stock ane tssoed amd aulstmding,

3 That, purssant to the authority conferred on the Boarsd of Directors of the Cerporation by
its Cerfificate oflnsorperation, as amended (the "Certificnte offncorparation™), and the provisions of
Section 131 of the General Corgoration Law of the State of Delaware, the Boasd ofDisectors of the
Corparation sdopred the following resolution sening forth an amendment w0 the Centificate of Designation
of Seres A Preferred Stock of the Corposstion.

4. The sale halder of the Series A Preferred Stock of the Corporation approved the
resolution setting forth an amendment to the Cerifieate of Designation of Series A Prefersed Stock of the
Corparation, The resolution setting Forth the amendment s as follows;

RESOLVED: That the following Section 5 of the Cenificate ofDesignation of Scrics &
Convertible Preferred Stock of the Corporation fitled ZConversion” be added 4o the existing Certificate of
Desigmation of Seres A Converlible Prefierred Stock;

i Anrpmatic Conversion, The holders of Series A Preferred Stock shall ave
canversion rights and obligations as tellows:

1a) O 11} Business Day (as defined below) prior te the occurrence of a
Change of Contrel (as defined below) (the " Conversion Date™), the shares of Series A Prefermed
Stock shall automatically eonvert into shares of Comiman Swock of the Corporation on a peo rata
hasis {the "Conversion Shares') which shall equal thirty percent (30%3] of the fully-diluted
shares of Cominon Stock the Corporation as of the Conversion Date or seeurities of the post
merpger entity i the "Change of Contrel” is 0 merger of the Corportion into another entity or if
the Corporatien becomes & subsidiary of another entity. The number of Conversion Shares so
determined shall be rounded vp to fhe nearest whele number of shares. For purpeses. of this
paragraph, a "Change of Control” of the Corporation is defined as the date thatany person or
growp of persons (sther than the sharehakiers of the Carpanstion as of the date of first issunge of
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shares of Serics A Preferred Stock) shall have acquired bencficial ownership (within the meaning
of Rule 13d-3 promulgated by the Securities and Exchange Commission under the Securities
Exchange Act of 1934, as amended) of fifiy-one peroent (51%) or more of the issued and
outstinding shires of copital stock of the Corportion having the right oo vole for the election of
directors of the Corporatien under ordinary circumstances.

5 All Corversion Shares, will, wpon issemee, be duly issoed, fully paid
and monsssessable and free from all taves, Bens, and charges with respect 1o the Bsuance thereof,

5 This Ceriliemte of Amendment o Certificate ofDesignations wis duly adopted by the
Corporation’s directors and stockholders in accordanee with the applicable provisions of Sectiens 242 of
the HECL.

IN WITNESS WHEREDF, the Corporation has caused this Certificate to be cxocuied by its
duly authorized officer on this 2 dav of Decerber, 2022,

DARKPULSE, INC. —
Deseis B{pary
By T

Mame:  Dennis COLenry
Title= Chief Exceutive Officer



Exhibit 3.2

Delaware

The First State

Page 1

I, JEFFREYW. BULLOCK, SECRETARY OF STATE OF THE STATE OF DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE
AND CORRECT COPY OF THE CERTIFICATE OF CORRECTION OF “DARKPULSE, INC.”, FILED IN THIS OFFICE ON THE EIGHTH DAY OF
DECEMBER, A.D. 2022, AT 1:26 O’CLOCK P.M.

T

J|I'|r“ W, Bullock, Secretary of State )

Authentication: 105043824

2215728 8100 Date: 12-08-22

SR# 20224213319

You may verify this certificate online at corp.delaware.gov/authver.shtml

State of Delaware

Secretary of State

Division of Corporations

Delivered 01:26 PM 12/08/2022

FILED 01:26 PM 12/08/2022

SR 20224213319 - File Number 2215728

CERTIFICATE OF CORRECTION OF THE
CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF DESIGNATION
OF THE
PREFERENCES, RIGHTS, LIMITATIONS, QUALIFICATIONS AND RESTRICTIONS OF THE
SERIES A SUPER VOTING PREFERRED STOCK
OF
DARKPULSE, INC.

DarkPulse, Inc, a Delaware corporation (the “Company”), in accordance with the provisions of Section 103 of the General Corporation Law of the State of Delaware,
DOES HEREBY CERTIFY:

L. The name of the Company is DarkPulse, Inc.

2. A Certificate of Amendment of the Certificate of Designation of the Preferences, Rights, Limitations, Qualifications and Restrictions of the Series A Super
Voting Preferred Stock of the Company was filed with the Secretary of State of the State of Delaware (the “Secretary of State”) on December 2, 2022 (the “Certificate of
Amendment”) and said Certificate of Amendment requires correction as permitted by subsection (f) of Section 103 of the General Corporation Law of the State of Delaware.

3. The inaccuracy or defect of said Certificate of Amendment to be corrected is that it stated incorrectly that the automatic conversion provision would result in
the Series A Super Voting Preferred Stock would convert into 30% instead of 25% of the fully-diluted shares of Common Stock the Company as of the Conversion Date or
securities of the post-merger entity if the "Change of Control" is a merger of the Company into another entity or if the Company becomes a subsidiary of another entity.

4. The Certificate of Incorporation is corrected by inserting "twenty-five percent (25%)" in the place of "thirty percent (30%)" in Section 5(a) of the Certificate of
Amendment:

(a) One (1) Business Day (as defined below) prior to the occurrence of a Change of Control (as defined below) (the “Conversion Date”), the



shares of Series A Preferred Stock shall automatically convert into shares of Common Stock of the Corporation on a pro rata basis (the “Conversion Shares”) which
shall equal twenty-five percent (25%) of the fully-diluted shares of Common Stock the Corporation as of the Conversion Date or securities of the post-merger entity
if the "Change of Control" is a merger of the Corporation into another entity or if the Corporation becomes a subsidiary of another entity. The number of Conversion
Shares so determined shall be rounded up to the nearest whole number of shares. For purposes of this paragraph, a “Change of Control” of the Corporation is
defined as the date that any person or group of persons (other than the shareholders of the Corporation as of the date of first issuance of shares of Series A
Preferred Stock) shall have acquired beneficial ownership (within the meaning of Rule 13d-3 promulgated by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as amended) of fifty-one percent (51%) or more of the issued and outstanding shares of capital stock of the Corporation having the
right to vote for the election of directors of the Corporation under ordinary circumstances.

S. All other provisions of the Certificate of Amendment remain unchanged.

IN WITNESS WHEREOF, the Company has caused this Certificate of Correction to be executed as of the 6th day of December, 2022.

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.

DARKPULSE, INC.
By:  /s/ Dennis O’Leary

Name: Dennis O’Leary
Title: Chief Executive Officer




Exhibit 3.3

Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “"DARFPULSE, INC.",
FILED IN THIS OFFICE ON THE SECOND DAY OF DECEMBER, A.D. 2022,

AT 12:25 O'CLOCK F.M.

Jerey I St b, Bevretary o Mt

2215728 BIOD
SRY 20224150134

‘o may werify this cenificate anline a1 carp.delaware.goviawshuershiml

Authentication: 204901347
Date; 12-02-32
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Sate of Delaware
Swcretary of St
Divisiom " Cimpeontie:

Dl 122570 1202 2002 CERTIFICATE OF AMENDMENT
FILED 1225222022 TO

R A - SN, 270 CERTIFICATE OF DESIGNATION OF

PREFERENCES AND RIGHTS OF
SERIES ' PREFERRED STOCK
aF
DARKPULSE, INC.

DarkPulse, Inc., & corportion orsanized wsber and existing wnder the lws ol the Stae of
Drelaware (the "Corporation ), cenifies tha

FIRST: The name of the Corperation is DarkPulse. Ine, The Corporation was eriginally
wcorperated under the name "Klever Marketing, Ine"

BECONIY: The Corporation's Certificate of Designation of Preferences snd Rights of Series I
Preferred Stock was filed with the Seeretary of State of the State of Delaware on July 12, 2008 and
amemided on December 23, 2021,

THIRD: The Board of Dircctors of the Corporation, acting in accordance with the provision of
Sections 141 and 242 of the Delawars Genernl Corporation: Law (the "DGCL™y adopled resolutions o
amend Pasagragh 4 of the Cenificans of Designation of Preferences and Rights of Series D Prefersod
Stock to rend inits entirety s follows:

4. Conversion. Each share of Series [ Stock shall be conventible, at the sobe and exclusive
election of the holder of such share of Series T Preferred Stock, into tweo (20 shares of Commen
Stock of the Corpomtion.

O (1} Business Day (s defined below) prior 1o the sccamence of a Change of Cantrsl (as
defined below), the shares of Series [ Preferred Stock shall amtomatieally comvert inte two (2)
shares of Comman Stack of the Corporation (the " Conversion Shares™ ). For purposes of this
paragrapl, a "Change of Contrel" of the Corporation is defined as the date that any person or
group of persons shall have acquired beneficial swnership (within the meaning of Rule | 3d-3
promulgated by the Sceorities and Exchange Commission under the Seeuritics Exchange Act of
1934, as umended) of fifiyene percent (51%) or more of the isswed and oustanding shares of
capital steck of the Carporation having the right 10 voue for the election of dircctors of 1l
Corparation under ordinary cireamstances, Al Conversion Shares, will, upon issuanee, be duly
issued. fully paid and nonassessable and free from all taxes, liens, and charges with respeet 1o the
Fssuanee thereol

FOURTH: This Certificate of Amendment to the Ceddificate of Designation of Preferences and
Rights of Serfes O Preferred Stock was duly adopted by the Corporation’s directors ond stockholders in
aceondinee with he applicable provisions of Sections 242 of the DGCL.

[Remider af pige intensionelly leff hlonk. Signamee page follows. )
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IN WITNESS WHEREOF, the Corporation has caused this Cerificate of Amendnent to ihe
Certificate of Designation of Prelerences and Rights of Series [ Preferrad Stock o be signed and aftested
this 20 day of December 2022,

DARKPULSE, INC.
DrzuSigaadby:
¥

s
Dennis ' Leary 1 e e
Chiefl Executive OMicer






