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☐ Soliciting
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Item
3.03. Material Modification to Rights of Security Holders.
 
The
information contained in Item 5.03 below is incorporated by reference into this Item 3.03.
 
Item
5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On
November 12, 2024, Dragonfly Energy Holdings Corp. (the “Company”) filed a Certificate of Amendment to the Company’s
Articles of Incorporation with the
Secretary of State of the State of Nevada (the “Certificate of Amendment”) to be
effected at 6:00 a.m. Eastern Time on November 22, 2024, a one-for-nine reverse
stock split (the “Reverse Stock Split”)
of the Company’s issued and outstanding shares of common stock, par value $0.0001 per share (the “Common Stock”).
In
connection with the Reverse Stock Split, the CUSIP number for the Common Stock changed to 26145B 304. The Common Stock will begin
trading on a Reverse
Stock Split-adjusted basis when the market opens on November 22, 2024. The Common Stock will continue to be quoted
on The Nasdaq Capital Market, under the
existing ticker symbol “DFLI”.
 
As
a result of the Reverse Stock Split, every nine shares of the Company’s issued and outstanding Common Stock was converted into
one share of Common Stock.
The Reverse Stock Split affected all stockholders uniformly and did not alter any stockholder’s percentage
interest in the Company’s equity, except to the extent that
the Reverse Split would have resulted in some stockholders owning a
fractional share. No fractional shares were issued in connection with the Reverse Stock Split.
Any fractional shares resulting from the
Reverse Stock Split were rounded up to the nearest whole number.
 
The
Reverse Stock Split did not change the par value of the Common Stock or the authorized number of shares of Common Stock. All outstanding
securities entitling
their holders to purchase shares of Common Stock or acquire shares of Common Stock, including stock options and
warrants, were adjusted as a result of the Reverse
Stock Split, as required by the terms of those securities.
 
On
November 11, 2024, the Board of Directors of the Company (the “Board”) approved the Reverse Stock Split at a ratio
of one-for-nine (1:9) and the filing of the
Certificate of Amendment, subject to stockholder approval of the Reverse Stock Split Proposal
(as defined below). On November 12, 2024, at the Company’s Annual
Meeting of Stockholders, the Company’s stockholders approved
the proposal to authorize the Board, in its discretion at any time within one year after stockholder
approval is obtained, to effect
 a reverse stock split of only the then-outstanding shares of Common Stock (with no change to the authorized capital stock of the
Company),
at a ratio of not less than one-for-five (1:5) and not greater than one-for-twenty (1:20), with the exact ratio to be determined by the
Board and included in a
public announcement.
 
The
foregoing description of the Certificate of Amendment is a summary of the material terms thereof, does not purport to be complete and
is qualified in its entirety
by reference to the full text of the Certificate of Amendment, which is filed with this Current Report as
Exhibit 3.1 and is incorporated herein by reference.
 
Item
9.01. Financial Statements and Exhibits.
 
(d)
Exhibits.
 
Exhibit
No.   Description
3.1   Certificate of Amendment to the Articles of Incorporation of Dragonfly Energy Holdings Corp., as filed with the Secretary of State of the State of

Nevada, dated November 19, 2024.
104   Cover
Page Interactive Data File (embedded within the Inline XBRL document).
 
 
 



 
 

Signature
 
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.
 
  DRAGONFLY
ENERGY HOLDINGS CORP.
     
Dated:
November 22, 2024 By: /s/
Denis Phares
  Name: Denis
Phares
  Title: Chief
Executive Officer, Interim Chief Financial Officer and President
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