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of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company O

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. [

Section 3 — Securities and Trading Markets
Item 3.02 Unregistered Sales of Equity Securities

Effective March 18, 2021, the holders of a total of $1,100,000 in issued and outstanding convertible notes converted the entire principal
amount of the notes, together with a total of $47,491 in accrued interest on the notes, at the note conversion price of $1.00 per share and were
issued a total of 1,147,491 shares of our common stock in accordance with the voluntary conversion feature of the notes. In addition, effective
March 24, 2021, the holder of a warrant to purchase 67,500 shares of common stock at a price of $1.50 per share exercised the warrant,
resulting in total proceeds to the company of $101,250 and the issuance of 67,500 shares of common stock to the warrant holder.

The issuance of shares of common stock upon conversion of the notes and exercise of the warrant, as described above, was exempt from

registration pursuant to Rule 506(b) under Regulation D, as the notes and warrants were offered exclusively to accredited investors and we
engaged in no general solicitation or advertising regarding the private offering.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
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Date: March 24, 2021 RED CAT HOLDINGS, INC.

By: /s/ Jeffrey M. Thompson
Name:  Jeffrey M. Thompson
Title: President and Chief Executive Officer




