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): June 5, 2026

DRAGONFLY ENERGY HOLDINGS CORP.

(Exact name of registrant as specified in its charter)

Nevada 001-40730 85-1873463
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
12915 OIld Virginia Road
Reno, Nevada 89521
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (775)_622-3448

N/A
(Former name or former address, if changed since last report.)

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:

[0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock, par value $0.0001 per share DFLI The Nasdaq Capital Market
Redeemable warrants, exercisable for common stock DFLIW The Nasdaq Capital Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405) or
Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

Emerging growth company

If an emerging growth company, indicate by check mark 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.

Amendment to Articles of Incorporation

On June 5, 2026, Dragonfly Energy Holdings Corp. (the “Company”) filed a Certificate of Amendment to the Company’s Articles of Incorporation, as
amended from time to time (as amended, the “Articles of Incorporation”), with the Secretary of State of the State of Nevada (the “Certificate of
Amendment”) to update the Company’s registered agent and registered office. The Certificate of Amendment became effective upon filing.

A copy of the Certificate of Amendment is attached hereto as Exhibit 3.1 and is incorporated by reference herein.

Withdrawal of Series A Certificate of Designation

As previously disclosed, on February 26, 2025, the Company filed a Certificate of Designation of the Powers, Preferences and Relative, Participating,
Optional and Other Restrictions of Series A Convertible Preferred Stock of the Company (the “Certificate of Designation”) with the Secretary of State of
the State of Nevada, pursuant to which the Company designated 5,000 shares of preferred stock as Series A Convertible Preferred Stock (the “Series A
Preferred Stock™).

On June 5, 2026, the Company filed a Withdrawal of Designation relating to the Series A Preferred Stock (the “Withdrawal of Designation”) with the
Secretary of State of the State of Nevada. At the time of the filing of the Withdrawal of Designation, no shares of Series A Preferred Stock were issued or
outstanding. The Withdrawal of Designation became effective upon filing and eliminated from the Company’s Articles of Incorporation all matters set forth
in the previously filed Certificate of Designation with respect to the previously designated Series A Preferred Stock.

A copy of the Withdrawal of Designation is attached hereto as Exhibit 3.2 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, as amended, of Dragonfly Energy Holdings Corp., as filed with the Secretary of State
of the State of Nevada, dated June 5, 2026.

32 Certificate, Amendment or Withdrawal of Designation, relating to the Series A Convertible Preferred Stock, as filed with the Secretary of State

of Nevada, dated June 5, 2026.
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: June 8, 2026 By:  /s/ Denis Phares
Name: Denis Phares
Title: Chief Executive Officer,
Interim Chief Financial Officer and President
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Certificate of Amendment (PURSUANT TO NRS 78.380 & T8.385/78.390)
Certificate to Accompany Restated Articles or Amended and

Profit Corporation:

Restated Articles {PURSUANT TO MRS 78.403)
Officer's Statement rursuant 1o nrs s0.030)

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

Exhibit 3.1

1. Entity information:

Mame of entity as on file with the Nevada Secretary of State:
Dragonfly Energy Holdings Corp.

Entity or Nevada Business Identification Number (NVID): [NV20232731389

2. Restated or
Amended and
Restated Articles:
(Select one)

{If amending and

restating only, complele
section 1,2 3, 5 and 6)

[T certificate to Accompany Restated Articles or Amended and Restated Articles
_] Restated Articles - No amendments; articles are restated only and are signed by an
officer of the corporation who has been autherized to execute the certificate by
resolution of the board of directors adopted on: |
The certificate correctly sets farth the text of the articles or cerlificate as amended
fo the date of the certificate.
| Amended and Restated Articles
* Restated or Amended and Reslated Articles must he included with this filing type.

3. Type of

Amendment Filing
Being Completed:
{Select only one box)

(If amending, complete
saction 1, 3, 5 and 6.)

| Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.380 - Before
— Issuance of Stack)

The undersigned declare that they constitute at least two-thirds of the
fallowing: (Check anly one box) incorporators [ board of directors

The undersigned affirmatively declare that to the date of this certificate, no stock
of the corporation has been issu_eu:l

Certificate of Amendment to Articles of Incarporation (Pursuant to NRS 78.385 and
78.390 - After Issuance of Stock)
The vote by which the stockholders holding shares in the corporation entitling them to exercise
at least a majority of the voling power, or such greater proportion of the voling power as may
be required in the case of a vole by classas or series, or a5 may be required by the provisions
of the articles of incorporation” have voted in favor of the amendment is:

Or [ Mo action by stockholders is required, name change only,

]

| = Officer's Statement (foreign qualified entities only) -
Mame in hamg_gtata, if usi_ng__a modified name in Nevad_q:

Jurisdiction of formation: | ' ' |

Changes to takes the following effect:

[ The entity name has been amended. __Dissolution
| The purpose of the entity has been amendead. Merger
| The authorized shares have been amended. [ Conversion

Other: (specify changes)

* Officer's Statement must be submitted with either a certified copy of or a certificate evidencing the filing
of any document, amendatory or otherwise, relating to the original articles in the place of the corporations
creation.

This form must be accompanied by appropriate fees,

Page 1of 2
Revisad: 91/2023




Docusign Envelope ID: DIBERIAZ-1ABE-8631-8358-TCOBAAD1 BASE

FRANCISCO V. AGUILAR
Secretary of State

401 North Carson Street
Carson City, Nevada 897014201
(775) 684-5708

Website: www.nvsos.gov

Profit Corporation:

Certificate of Amendment (PURSUANT TO NRS 78.380 & 78.385/78.350)
Certificate to Accompany Restated Articles or Amended and
Restated Articles [PURSUANT TO NRS 78.403)

Officer's Statement rursuant ro nrs s0.030)

4. Effective Date and Date: Time:
Time: (Optional) {must not be later than 90 days after the certificate is filed)

5. Information Being | Changes to takes the following effect:
Changed: (Domestic
carporations only)

[[] The entity name has been amended.

E The registered agent has been changed. (attach Certificate of Acceptance from new
registerad agent)

| | The purpose of the entity has been amended.

|| The authorized shares have been amended.

[_| The directors, managers or general partners have been amended.

] IRS tax language has been added.

[ Articles have been added.

| | Articles have been deleted.

E Other.

The articles have been amended as follows: (provide article numbers, if available)

See below for amendment to Article Il (Registered Agent and Office)

(attach additional paga(s) if necessary)

Signad by:

6. Signature: i -
(Required) X | Duwis Ploares Chief Executive Officer
S T o oo or Authorized Signer Title

X |

Signature of Officer or Authorized Signer Title
*If any proposed amendment would alter or change any preference or any relative or other right given to
any class or series of pulstanding shares, then the amendment must be approved by the vote, in addition to
the affirmative vote otherwise required, of the holders of shares representing a majority of the vofing power

of each class or series affected by the amendment regardless to limitations or restrictions on the voting
power theraof.

Please include any required or optional information in space below:
{attach additional page(s) if necessary)

Article Il is amended as follows:

"The address of the Corporation's registered office in the State of Nevada is 12915 Old Virginia
Road, Reno, Nevada 89521. Jamie K. Tract, located at 50 West Liberty Street, Suite 750, Reno,
Nevada 89501, shall act as the registered agent."

This farm must be accompanied by appropriate fees. Page 2 of 2
Revised: 91,2023




Docusign Envelope 10 FEALEATO-05ER-E27 3-8 -BOATG1EDESF

FRANCISCO V., AGUILAR
Secretary of State

401 North Carson Street
Carson City, Nevada B9701-4201
(775) 684-5708

Wabsite: www.nvsos.gov

Registered Agent Acceptance/Statement of Change
(PURSUANT TO NRS ¥7.310, 77.340, 77.350, 77.380)

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information: | Name of represented entity:

Dragaf.ly' Energy Holdings Corp.

Entity or Nevada Business Identification Number (NVID):  nv20232731389 |

(for entities currently on file)

2. Registered Agent |%| Reqgistered Agent Acceptance

Acceptance:
3. Information Being Statement of Change takes the following effect: (select only one)
Changed: [X] Appoints New Agent (complete section 5)

|| Update Represented Entity Acting as Registered Agent (complete sections 5)
[¥] Update Registered Agent Name (complete sections 4 & 5)
[ Update Registered Agent Address (complete sections 4 & 5)

4, Registered Agent General Counsel

Information Before Mame of Registered Agent OR Title of Office ar Position with Entity
the Change: (Non-

commercial registered | 1190 Trademark Drive #108 Reno Nevada 89521
agents ONLY) Street Address City Zip Code
MNevada
Mailing Address (if differant from street addrass) City Zip Code
i Commercial Registered Noncammercial Registered Ciffice or Position with Entity (litle
5. Newly Appointed Agent:(name only below) O Agent (name and address below) [ or position and address below)

Registered Agent

or Registered Jamie K. Tract
Agent Information Mame of Registered Agent OR Title of Office or Pasition within Entity
After the Change:
Nevada
Stresl Addrass City Zip Code
Mevada
Mailing Addrass (if different from street address) City £ip Code
6. Electronic Email address for electranic notifications fer "Non-Commercial” or "Cffice or Positions with Entity” registered agents anly:

MNatification: (Optional)

7. Certificate of
Acceptance of

Appointment of
Registered Agent: _fg fMJ- f
(Required) X At 06/05/2026

I hereby accept appaintment as Registered Agent for the above named Entity.

Authorizeg'Signature of Registared Agent er On Behalf of Registered Agent Entity Date
B. Signature of Signad by:
Represented :
Enﬂw* X Puwis  Plars §/27/2026 | 10:13 AM F
i Lz T =
(Required) Authorized Signature On Behalf of the Entity Date
FEE: $60.00 Page 191 1

This form must be accompanied by appropriate fees, Revised: B/1/2023




Exhibit 3.2

FRANCISCO V. AGUILAR
Secretary of State

401 Morth Carson Street
Carson City, Nevada 89701-4201
(775) 684-5T08

Website: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

NRS 78.1955, 78.1955(6)

Certificate of Designation
Certificate of Amendment to Designation - Before Issuance of Class or Series
Certificate of Amendment to Designation - After Issuance of Class or Series
X Certificate of Withdrawal of Certificate of Designation

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT
1. Entity informatien: | Name of entity:
Dragonfly Energy Holdings Corp.

Entity or Nevada Business |dentification Number (NVID):  NV20232731389

2, Effective date and  |For Certificate of Designation or ) e
time: Amsndment to Designation Only Date: Time:
(Optional): [must not be later than 90 days after the cerificate j= filed)

3. Class or series of | The class or series of stock being designated within this filing:
stock: (Certificate of
Designation only)

4. Information for The original class or series of stock being amended within this filing:
amendment of class
or series of stock:

3. Amendment of Certificate of Amendment to Designation- Before Issuance of Class or Serias
class or series of As of the dale of this certificate no shares of the class or series of steck have been issuad.
stock:

Certificate of Amandment to Designation- After Issuance of Class or Series
The amendment has been approved by the vole of stockholders helding shares in the corporation
entitling them to exercise a majority of the voling power, ar such grealer proportion of the voting
power as may be required by the arlicles of incorporation or the cerificate of designation.

6. Resolution: By resolution of the board of directors pursuant to a provision in the articles of incorporation this
Certificate of Designation | certificate establishes OR amends the following regarding the vating powers, designations,
and Amendment to preferences, limitations, restrictions and relative rights of the following class or series of stock.*

Designation only)

7. Withdrawal: Designation being ¢« . 4 DL Date of
Wiithdriviis Series A Convertible Preferred Stock Sesigraiion: 02/26/2025

No shares of the class or series of stock being withdrawn are outstanding.

The resolution of the board of directars authorizing the withdrawal of the certificate of
designation establishing the class or series of stack: *

See attached.

Ja—:’.-grrﬂl by
8. Signature: [Requirad) X [;‘uu's PELMLS

M GETAABOF28TCARD Date:
Signature of Officer

B/52026

" Altach additional page(s) if necessary Page 1 of 1
This form must be accompanied by appropriate fees. Revised: B/1/2023




UNANIMOUS WRITTEN CONSENT
OF
THE BOARD OF DIRECTORS
OF
DRAGONFLY ENERGY HOLDINGS CORP.
June 5, 2026

The undersigned, constituting all of the members of the Board of Directors (the “Board™)
of Dragonfly Energy Holdings Corp., a Nevada corporation (the “Company™), acting by written
consent as permitted by Section 78.315 of Chapter 78 of the Nevada Revised Statutes (the “NRS™)
and by Scction 3.10 of the Bylaws of the Company, hereby consent to the adoption of the following
resolutions and to the taking of any and all actions contemplated herein or hereby:

WITHDRAWAL OF SERIES A CERTIFICATE OF DESIGNATION

WHEREAS, by resolution of the Board of Directors of the Company and by a Certificate
of Designation of the Powers, Preferences and Relative, Participating, Optional and Other
Restrictions of Series A Convertible Preferred Stock of the Company (the “Certificate of
Designation”) filed with the Secretary of State of the State of Nevada on February 26, 2025, the
Company authorized the issuance of a series of preferred stock designated Series A Convertible
Preferred Stock, par value $0.0001 per share ithe “Series A Preferred Stock™) and established the
rights, privileges, preferences, and restriction thereof® and

WHEREAS, us of the date hereol, no shares of such Series A Preferred Stock are
outstanding and no shares of such Series A Preferred Stock will be issued subject to said Certificate
of Designation.

NOW, THEREFORE, BE IT:

RESOLVED, that the Board authorizes the withdrawal of the Certificate of Designation,
filed with the Nevada Secretary of State on February 26, 2025; and be it further

RESOLVED, that the Authorized Officers (as defined below) or any one or more of them,
are hereby authorized, in the name and on behalf of the Company, to submit the withdrawal of the
Certificate of Designation with the Nevada Secretary of State certifying that the Certificate of
Designation is hereby withdrawn,

AMENDMENT TO ARTICLES OF INCORPORATION

WHEREAS, Article IT of the Company’s Articles of Incorporation, as currently in effect,
designates the General Counsel of the Company as the registered agent and provides that the
Company’s registered office in the State of Nevada is located at 1190 Trademark Drive #108, Reno.
Nevada 89521; and

WHEREAS, the Board deems it advisable and in the best interests of the Company to
amend the Articles of Incorporation to change the Company’s registered agent and the address of
its registered oftice,

NOW, THEREFORE, BE IT:




RESOLVED, that the Articles of Incorporation of the Company be, and hereby are,
amended to designate Jamie K. Tract as the Company’s registered agent, with a business address
of 50 West Liberty Street, Suite 750, Reno, Nevada 89501, and to change the address of the
Company” registered office to 12915 Old Virginia Road, Reno, Nevada 89521: and be it further

RESOLVED, that the Authorized Officers or any one or more of them, are hereby
authorized, in the name and on behalf of the Company, to submit a Certificate of Amendment to
the Articles of Incorporation with the Nevada Secretary of State, reflecting the change of the
Company’s registered agent and registered office address as set forth above: and be it further

GENERAL

RESOLVED, that each of the Chief Executive Officer, the Chief Financial Officer, the
President, and the Secretary of the Company (each, an “Authorized Officer”), and such other
persons as any of them may authorize to act on their behalf, be and each of them individually hereby
is. authorized, empowered and directed in the name and on behalf of the Company to do or cause
to be done all such other acts or things as they, or any of them, deem necessary, appropriate or
desirable in order to make effective or implement the intent and purposes of the foregoing
resolutions, including, without limitation, executing all such documents and instruments any such
Authorized Officer deems necessary or appropriate in furtherance thereof: and it is further

RESOLVED, that the Authorized Officers be, and cach of them individually hereby is,
authorized, empowered and directed in the name and on behalf of the Company to pay of all fees
and expenses, the preparation and filing of all instruments and documents required to comply with
applicable laws and regulations or any applicable stock cxchange requirements or rules, and the
execution, attestation, delivery, recordation and/or filing of all other agreements, documents and
instruments in furtherance thereof as such persons or any of them deem appropriate and to permit
the transactions contemplated by the foregoing resolutions to be lawfully consummated, and any
such agreements, instruments and documents so executed, attested, delivered, recorded or filed or
acts or things done or caused to be done by any such person will be conclusive evidence of his or
her authority in so executing or doing; and it is further

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized and
empowered to certify to and deliver a copy of any one or more of the foregoing resolutions to such
persons, firms, corporations or other entities as such officer acting in the matter may deem
necessary or advisable; and it is further

RESOLVED, that all acts heretofore taken by any Authorized Officer, and by any
employee or agent of the Company who has been authorized by any of the Authorized Officers to
act on their behalf, that would have been authorized by the foregoing resolutions but for the fact
that such actions were taken prior to the date hereof be, and are hereby, authorized, approved,
ratified and confirmed in all respects as the actions of the Company.

[Signarure page follows]




IN WITNESS WHEREOF., the undersigned have executed this Unanimous Written
Consent as of the date first written above. This Unanimous Written Consent may be executed in
any number of counterparts (including via facsimile and electronic image scan (pdf)). and cach
such counterpart shall be an original and all shall together constitute but one and the same

Unanimous Written Consent.
~—Gigned by:

Donis Ploars

M ST ANDOF 24 TC ARG
Denis Phares

——DocuSigned by:
[:.usa. JWQM
N GAOEAAIEZEDD.
Luwisa Ingargiola
——Signed by:

Bran, MLson.

M 02BT7RTETOFLA5D —_ —
Brian Nelson

——Signed by:
Iy

? s A7 o
L

M E4AIDODIAGFHAR
Perry Boyle




