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Section 2 - Financial Information
Item 2.01 - Completion of Acquisition or Disposition of Assets
 
On May 7, 2021, we closed on the acquisition of Skypersonic, Inc., (“Skypersonic”) a Michigan corporation. As previously disclosed in our Current
Report on Form 8-K filed February 17, 2021, our acquisition of Skypersonic was made pursuant to Share Purchase and Liquidity Event Agreements (the
“Agreements”) among us, Red Cat Skypersonic, Inc., a Nevada corporation (“ Acquisition”) and wholly-owned subsidiary of ours, Giuseppe Santangelo
the founder and majority shareholder of Skypersonic, and certain holders of common stock and SAFE agreements representing 97.46% of Skypersonic
(the “Sellers”) and Wayne State University Anderson Engineering Ventures Institute. Pursuant to the Agreements, we acquired all of the issued and
outstanding share capital of Skypersonic in exchange for issuance of $3,000,000 of our common stock, at the Volume Weighted Average Price (VWAP)
of our common stock on May 7, 2021 of $4.0154 per share. At closing, we issued 857,124 shares common stock to the Sellers (the “Share
Consideration”). Fifty percent of the Share Consideration (the “Escrow Shares”) was deposited in an escrow account for a period of twelve (12) months
as security for indemnification obligations and any purchase price adjustments due to working capital deficiencies and any other claims or expenses
arising under the Agreements. Under the Agreements, closing date working capital deficits in excess of $300,000 shall result in a reduction of the Share
Consideration on a dollar of dollar basis. If, within 12 months following closing of the Acquisition, we issue Common Stock for a price of less than
$2.50 per share in a Qualified Offering (defined as a public offering or equity or convertible securities in which the Company raises a minimum of $2
million), we will be required to issue the Sellers additional shares of our common stock equal to the difference between the number of shares issued and
the quotient of the Purchase Price divided by the Qualified Offering Price. Mr. Santangelo and certain former principal shareholders of Skypersonic have
agreed to indemnification obligations, on a pro-rata basis, subject to certain limitations, which shall survive for a period of eighteen (18) months
following closing. The indemnification obligations feature a basket amount of twenty-five thousand dollars ($25,000) before any claim can be asserted
payable by cancellation of and subject to a cap equal to the value of the Escrow Shares. For a period of three (3) years following closing, Mr. Santangelo
is prohibited from engaging in a business competing with or providing products, services or solutions to the drone industry, first person view (“FPV”)
business, navigation and software solutions that provide analytics, storage or services for or in conjunction with the drone industry.



 
Section 3 - Securities and Trading Markets
Item 3.02 – Unregistered Sales of Equity Securities
 
On May 7, 2021 we issued a total of 857,124 shares of our common stock to the former holders of common stock and SAFE agreements of Skypersonic,
Inc., a Michigan corporation (“Skypersonic”). The issuance was exempt under Section 4(a)(2) of the Securities Act of 1933, as amended.

The foregoing descriptions of the terms of the Agreements are qualified in their entirety by reference to the full text of the Agreements, which were
previously filed as Exhibit 10.1 and Exhibit 10.2 to our Current Report on Form 8-K filed February 17, 2021.

 
Section 7 – Regulation FD
Item 7.01 Regulation FD Disclosure
 
On May 11, 2021, we released the press release furnished herewith as Exhibit 99.1.
 

Section 8 – Other Events
Item 8.01 Other Events
 
We do not deem Skypersonic’s financial condition and results of operations to be material to our overall financial condition and results of operations on a
consolidated basis and, accordingly, we will not be required under Regulation S-X (17 CFR 210.8-05) to file audited and pro forma financial statements
regarding Skypersonic and the Acquisition.

 
Section 9 – Financial Statements and Exhibits
Item. 9.01.  Financial Statements and Exhibits.
 
Exhibit No. Description

99.1 Press Release

 

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.
 
 
 Date: May 12, 2021 RED CAT HOLDINGS, INC.  
   

 
 

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

 
 

 



Exhibit 99.1

Red Cat Completes Skypersonic Acquisition
 

HUMACAO, Puerto Rico March 11, 2021 /PRNewswire/ — Red Cat Holdings, Inc. (Nasdaq: RCAT) (“Red Cat” or the “Company”),
a hardware enabled software provider, closed the acquisition of Skypersonic which enables drones to “Fly Anywhere” and
“Inspect the Impossible”. Its Skyloc software system allows a drone to complete inspection services in locations where GPS is not
available, yet still record and transmit inspection data even while being operated from thousands of miles away. Skycopter is a
miniature drone fitted into a cage to avoid damage to inspected areas and the drone, and is ideally suited for environments where
a manual inspection is not practical or possible.
 

“Skypersonic Skycopter inspecting an Automotive Plant Production Line”
 
“The Inspection and Survey Market is a $21 billion industry and drones can provide these services more efficiently, quicker, and at
a lower cost” stated Jeffrey Thompson, Chief Executive Officer of Red Cat Holdings. “Industry leaders like General Motors and
Aramco are already customers of Skypersonic and we expect their customer base to grow significantly over the next twelve
months.”
 
“We have allocated a portion of our recently completed financing to building an enterprise sales force which will be focused on
increasing market awareness of the compelling solutions offered by Skypersonic” noted Joseph Hernon, Chief Financial Officer.
“We believe that Skypersonic will be a significant contributor to revenue growth in our new fiscal year which started on May 1,
2021.”
 
 
About Skypersonic Inc.
Skypersonic Inc., is a provider of drone products and software solutions designed to "Fly Anywhere" and "Inspect the Impossible".
Its patented software and hardware solutions allow for inspection services in restricted spaces where GPS is not allowed or
available. Skycopter is a miniature drone fitted into a cage to avoid damage to inspected areas and the drone. Skyloc is a stand-
alone, real time, software system which enables the drone to record and transmit inspection data while being operated from
thousands of miles away. Skypersonic's intellectual property portfolio includes US and European patents.
 
About Red Cat Holdings, Inc.
Red Cat provides products, services and solutions to the drone industry through its three wholly owned subsidiaries. Fat Shark
Holdings is the leading provider of First Person View (FPV) video goggles to the drone industry. Rotor Riot, LLC is a leader in the
sale of FPV drones and equipment, primarily to the consumer marketplace through its digital storefront located
a t www.rotorriot.com. Rotor Riot enjoys high visibility in social media through its Facebook page and its sponsorship of a
professional drone racing team which has won numerous championships.  Red Cat Propware is developing a Software-as-a-
Solution ("SaaS") platform to provide drone flight data analytics and storage, as well as diagnostic products and services.]. Learn
more at https://www.redcatholdings.com/.
 
Forward Looking Statements
This press release contains “forward-looking statements” that are subject to substantial risks and uncertainties. All statements,
other than statements of historical fact, contained in this press release are forward-looking statements. Forward-looking
statements contained in this press release may be identified by the use of words such as “anticipate,” “believe,” “contemplate,”
“could,” “estimate,” “expect,” “intend,” “seek,” “may,” “might,” “plan,” “potential,” “predict,” “project,” “target,” “aim,” “should,” "will”
“would,” or the negative of these words or other similar expressions, although not all forward-looking statements contain these
words. Forward-looking statements are based on Red Cat Holdings, Inc.’s current expectations and are subject to inherent
uncertainties, risks and assumptions that are difficult to predict. Further, certain forward-looking statements are based on
assumptions as to future events that may not prove to be accurate. These and other risks and uncertainties are described more
fully in the section titled “Risk Factors” in the final prospectus related to the public offering filed with the Securities and Exchange
Commission. Forward-looking statements contained in this announcement are made as of this date, and Red Cat Holdings, Inc.



undertakes no duty to update such information except as required under applicable law.
 
Contact:

Chad Kapper
Phone: (818) 906-4701
E-mail: Investors@redcat.red
Website: https://rotorriot.com
 
Investor Relations Contact
Bruce Haase
RedChip Companies
Phone: (407) 712-8965
Email: bruce@redchip.com
 
 


