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Item 2.02 Results of Operations and Financial Condition.
 

On March 18, 2024, Red Cat Holdings, Inc. (the “Company”) issued a press release and will hold a conference call regarding its financial
results for the quarter ended January 31, 2024. A copy of the press release is furnished as Exhibit 99.1 to this report.

 
The information furnished with this Item 2.02, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities

Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference into any other filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in
such a filing.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 

On March 15, 2024, the Company entered into an Addendum #2 to Executive Employment Agreement (the “Addendum”) with Joseph Hernon,
the Company’s Chief Financial Officer, in order to (i) terminate his employment agreement, dated July 1, 2021, as amended (the “Hernon Employment
Agreement”), (ii) enter into a Consulting Services Agreement between Mr. Hernon and the Company, effective as of March 15, 2024 (the “Hernon
Consulting Agreement”), and (iii) extend the vesting and exercisability of previously issued equity compensation awards.

 
Under the Addendum, effective as of March 15, 2024, Mr. Hernon shall resign without Good Reason (as defined in the Hernon Employment

Agreement) as the Chief Financial Officer of the Company, and shall instead provide consulting services to the Company pursuant to the terms of the
Hernon Consulting Agreement. Additionally, each of Mr. Hernon’s outstanding stock options and restricted stock awards will continue to vest through
August 1, 2024, except if Mr. Hernon breaches his contractual obligations to the Company or is terminated for Cause (as defined in the Hernon
Consulting Agreement). To the extent vested on August 1, 2024, Mr. Hernon’s outstanding stock options shall remain exercisable until the earliest of the
(i) June 30, 2027, (ii) the date on which such options would otherwise expire under their other terms and conditions even if hypothetically Mr. Hernon’s
employment had not terminated, or (iii) the date on which Mr. Hernon materially breaches his contractual obligations to the Company or is terminated



for Cause under the Hernon Consulting Agreement.
 
In connection with Mr. Hernon’s transition to a consulting role, effective as of March 15, 2024, the Company appointed Leah Lunger as its

Interim Chief Financial Officer, interim principal financial officer and interim principal accounting officer. Ms. Lunger, age 33, has extensive finance,
accounting and public company reporting experience. Since January 2023, Ms. Lunger has served as the Company’s Vice President of Finance,
providing oversight of the Company’s financial, accounting and human resources functions. From November 2020 to December 2022, Ms. Lunger
served as the Corporate Controller of the Company. From November 2017 to November 2020, Ms. Lunger served as the Controller of Fat Shark
Holdings, a provider of equipment to the drone industry, which was subsequently acquired by the Company. Ms. Lunger is a Certified Public
Accountant and has a degree in Accounting from Calvin College.

 
In connection with her appointment as Interim Chief Financial Officer, Ms. Lunger’s salary will increase to $230,000. The Company expects to

enter into a new employment agreement with Ms. Lunger in the near term. Ms. Lunger has previously been eligible for, and will continue to participate
in, the Company’s 2019 Equity Incentive Plan and will be entitled to employee benefits that similarly situated employees receive. Ms. Lunger is also
expected to enter into the Company’s standard indemnification agreement in substantially the same form that the Company entered with its other
directors and officers, the form of which was filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K, which was filed on September 17,
2021 with the SEC, and is incorporated herein by reference.

 
There are no other arrangements or understandings between Ms. Lunger and any other person pursuant to which she was appointed to the

position of Interim Chief Financial Officer of the Company, and Ms. Lunger is not a party to any transaction that would require disclosure under
Item 404(a) of Regulation S-K. There is no family relationship between Ms. Lunger and any director, executive officer, or person nominated or chosen
by the Company to become a director or executive officer of the Company.

 
The foregoing summaries of the Addendum and the Hernon Consulting Agreement are qualified in their entirety by reference to the full text of

the Addendum and the Hernon Consulting Agreement, copies of which are filed as Exhibit 10.1 and Exhibit 10.2 hereto, and which are incorporated
herein by reference.
 
Item. 9.01. Financial Statements and Exhibits
 
Exhibit No. Description
10.1 Addendum #2 to Executive Employment Agreement, between Joseph Hernon and the Company, dated March 15, 2024
10.2 Consulting Services Agreement, between Joseph Hernon and the Company, dated March 15, 2024
99.1 Press release, issued by Red Cat Holdings, Inc., dated March 18, 2024
104 Cover Page Interactive Data File (embedded within the inline XBRL document).

 
 

 
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.
 
 
 RED CAT HOLDINGS, INC.  
   

 
 

 Dated: March 18, 2024 By: /s/ Jeffrey Thompson  
  Name: Jeffrey Thompson  
  Title: Chief Executive Officer  



Exhibit 10.1

Addendum #2 to Executive Employment Agreement
This Addendum #2 to the Executive Employment Agreement (“Addendum #2”) is made and
entered into as of March 15, 2024 (the “Effective Date”), by and between Red Cat Holdings, Inc., a
Nevada Corporation (the “Company”) and Joseph Hernon an individual (“Executive”), and
collectively, the “Parties”.
WITNESSETH:
WHEREAS, Executive is employed by the Company pursuant to the terms of an Executive
Employment Agreement dated July 1, 2021 (the “Agreement”) which was amended by an
Addendum dated July 24, 2024, as incorrectly stated, which amendment date was in fact July 24,
2023, (“Addendum #1”), and
WHEREAS, the Company and Executive wish to further amend the Agreement, as permitted by
Agreement section 14(c), and to (i) terminate the employment relationship and Agreement,
(ii) enter into a consulting services agreement, (iii) extend the vesting and exercisability of equity
compensation awards, and (iv) provide for the reimbursement of legal fees.
NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth in this
Addendum #2 and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Company and Executive covenant and agree to the following.

1. Employment Termination. As of the Effective Date, Executive’s employment with Company shall
terminate due to a resignation without Good Reason by Executive and the Effective Date is also
Executive’s separation from service with the Company under Internal Revenue Code Section 409A.
Other than being paid his base salary until the Effective Date, Executive acknowledges and agrees that
he is not entitled to any other compensation payments or benefits except as set forth in Section 3. The
Agreement is also terminated and without further force or effect except with respect to such provisions
in the Agreement that by their own terms expressly survive the termination of the Agreement. For
avoidance of doubt and without limitation, Sections 7, 12 and 13 of the Agreement shall continue to
remain in full force and effect after the Effective Date.

2. Consulting Services Agreement. On the Effective Date, the Parties have also entered into the Consulting
Services Agreement (“CSA”) attached hereto as Exhibit A.

3. Equity Compensation Awards. The Company has reviewed Section 6.1 of the 2019 Equity Incentive
Plan (the “Plan”) and determined that the CSA, which becomes effective upon the termination of
Executive’s employment, represents continued services to the Company, and that the Plan permits the
following terms with respect to outstanding stock options (“Options”) and outstanding restricted stock
(“RS” and together with the Options, the “Awards”) issued to the Executive under the Plan. All of
Executive’s Awards shall continue to be governed by their applicable terms and conditions except as
modified in this Section 3. All of Executive’s Awards shall continue to vest under their terms and
conditions through August 1, 2024 except if Executive materially breaches his contractual obligations to
Company or is terminated for Cause under Exhibit A. All of Executive’s Options shall, to the extent
vested on August 1, 2024, remain exercisable until the earliest of (i) June 30, 2027, (ii) the date on
which the Options would otherwise expire under their other terms and conditions even if hypothetically
Executive’s services had not terminated, or (iii) the date on which Executive materially breaches his
contractual obligations to Company or is terminated for Cause under Exhibit A.

4. Legal Fees. The Company shall pay the reasonable legal expenses incurred by Executive (not to exceed
$5,500) in connection with this Addendum #2. Executive shall provide Company with applicable
receipts/invoices within 30 days of the Effective Date and the Company shall remit the approved
reimbursement amount to Executive within 45 days of Company’s receipt of such invoices.

 
 
 

As set forth below, the Parties have voluntarily and mutually executed this Addendum #2 on the
Effective Date.
 
COMPANY: Red Cat Holdings, Inc.



By: /s/ Jeffrey Thompson    
Name: Jeffrey Thompson
Title: Chairman of the Board of Directors, CEO
 
EXECUTIVE: Joseph Hernon
BY: /s/ Joseph Hernon    
Name: Joseph Hernon

 

 
EXHIBIT A

CONSULTING SERVICES AGREEMENT
 

 
 

CONSULTING SERVICES AGREEMENT

THIS CONSULTING SERVICES AGREEMENT (the “Agreement”) dated as of March 15, 2024 (“Effective Date”) is by and between Red Cat Holdings, Inc., a Nevada
corporation, (the “Contractor” or “Company”), and Joseph Hernon (the “Consultant”).

WHEREAS, Company and Consultant are parties to an Executive Employment Agreement, dated July 1, 2021 as amended by the parties (the “Employment Agreement”);

WHEREAS, Contractor desires to have Consultant perform consulting services for Contractor after Consultant’s employment with Contractor terminates and Consultant has
agreed to do so upon the terms and conditions set forth below;

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties to this Agreement agree as follows:

Article I - Services
Consultant shall perform the services set forth in the Scope of Services, attached hereto as Exhibit A (the “Services”). Contractor reserves the right in its sole discretion to make
such changes in work, specifications, or level of effort, as may be necessary or desirable and any difference in contract price resulting from such changes must be agreed upon
in writing by Contractor before the work is begun.

Article II - Payment
The compensation, the period of performance and timing of payment for the Services are set forth in Exhibit A, attached hereto. No tax withholding will be effected on any
payments made by the Contractor to Consultant. Consultant will be solely liable and responsible for the payment of Consultant’s taxes arising as a result of any payment
hereunder including without limitation any unexpected or adverse tax consequence. This Agreement is intended to be exempt from the requirements of section 409A of the
Internal Revenue Code of 1986 as amended (“Section 409A”) but in any event, Contractor shall have no liability to Consultant or any other person for any taxes, penalties or
interest imposed by Section 409A. For purposes of Section 409A, Consultant experienced a separation from service with Contractor on the Effective Date.

Article III - Status as Independent Contractor
Both Contractor and Consultant expressly acknowledge and agree that Consultant is an independent contractor and shall not act as or be an agent for or employee of Contractor.
All of Consultant’s activities in performing the Services shall be at Consultant’s sole risk and except as expressly provided herein, Consultant shall not be entitled to Workers
Compensation or any other benefits or insurance protection provided by Contractor to their agents and employees. Subject to Article IV, as an independent contractor,
Consultant shall be solely responsible for determining the means and methods for performing the Services. Consultant shall be solely responsible for complying with and paying
any and all taxes applicable to compensation received under this Agreement.

Article IV - Standard of Care
Consultant agrees to perform the Services with that standard of care, skill and diligence normally provided by a professional person in the performance of similar services.
Consultant shall furnish personnel having the appropriate experience and knowledge in order to perform their assigned tasks and duties in an efficient, competent and timely
manner in accordance with generally accepted industry standards. Consultant expressly acknowledges that Contractor will rely upon the competence and completeness of
Consultants’ Services in utilizing the results of such Services in fulfilling their contractual commitments to third parties. In no event shall Consultant retain, hire or employ the
services of subcontractors, third parties or others without the express written authorization and approval of Contractor.

Article V - Use of Materials; Confidentiality
Section 1 - Use of Materials.
Contractor shall own all rights to any and all work products, patents, processes, copyrights, studies, flow charts, diagrams, devices, programs, source codes, inventions, original
works of authorship, know-how, and other tangible or intangible material or data of any nature developed by Consultant or as a result of any of Consultant’s Services. Any
work product generated by Consultant hereunder shall be deemed a work made for hire. If any of such work product shall be deemed other than a work for hire, Consultant
hereby assigns to Contractor all rights, title and interest in and to such work product. Consultant agrees to execute and deliver such documents and instruments as Contractor
may deem necessary and appropriate to transfer to Contractor any and all rights, title, and interest, including copyrights, Consultant has in any such work.

Section 2 - Confidentiality.
Consultant shall not publish, disclose, or otherwise divulge Confidential Information to any person, at any time during or after the term of this Agreement, without Contractor’s
prior express written consent. For purposes of this Agreement, “Confidential Information” shall mean non-public, confidential or proprietary information belonging to
Contractor.

The term “Confidential Information” does not include any information which (i) at the time of disclosure or thereafter is generally available to the public (other than as a result
of a disclosure by Consultant or Consultant’s representatives in violation of this Agreement), (ii) was available to Consultant on a non-confidential basis from a source other
than Contractor, provided that such source is not bound by a confidentiality agreement that was applicable to the Confidential Information, or (iii) has been independently
acquired or developed by Consultant without violating any of its obligations under this Agreement.



In the event that Consultant becomes legally compelled (by deposition, interrogatory, request for documents, subpoena, civil investigative demand or other similar process) to
disclose any of the Confidential Information, Consultant shall give Contractor prompt prior written notice of such requirement so that Contractor may seek a protective order or
other appropriate remedy and/or waive compliance with the terms of this Agreement. In the event that such protective order or other remedy is not obtained, or that Contractor
waives compliance with the terms hereof, Consultant agrees to provide only that limited portion of the Confidential Information that it is advised by written opinion of counsel
is legally required and to exercise reasonable efforts to obtain assurance that confidential treatment will be accorded such Confidential Information.

Consultant represents that its performance of all terms of this Agreement as a consultant of Contractor has not breached and will not breach any agreement to keep in confidence
proprietary information, knowledge or data acquired by Consultant in confidence or trust prior or subsequent to the commencement of the Agreement, and Consultant will not
disclose to Contractor, or induce Contractor to use, any inventions, confidential or proprietary information or material belonging to any previous employer or any other party.

The parties agree that in the event of a breach of this Confidentiality provision, Contractor shall be entitled to equitable relief, including injunction and specific performance, in
addition to all other remedies available at law or equity. Consultant shall be responsible for, and shall indemnify and hold harmless Contractor, for the violation of this
Confidentiality provision by any of its representatives. This Confidentiality provision shall survive the termination of this Agreement. This Section 2 does not supersede,
modify, or minimize the terms and conditions of any prior confidentiality agreements with Contractor that Consultant has previously executed.

Section 3 - No Solicitation of Employees, Consultants and Other Parties.
Consultant agrees that during the term of the Agreement, Consultant shall not either directly or indirectly solicit, induce, recruit or encourage any of Contractor’s employees or
other consultants to terminate their relationship with Contractor, or take away such employees or consultants, or attempt to solicit, induce, recruit, encourage or take away
employees or consultants of Contractor, either for itself or for any other person or entity. Further, during the term of this Agreement, Consultant shall not solicit any licensor to
or customer of Contractor or licensee of Contractor’s products, in each case, that are known to Consultant, with respect to any business, products or services that are competitive
to the products or services offered by Contractor or under development.

Article VI - Termination
This Agreement shall terminate upon Consultant’s death or “Disability” (which for purposes of this Agreement shall mean (x) Consultant’s inability to substantially perform the
duties described herein as determined by Contractor in its sole discretion or (y) the meaning provided to such term in the Employment Agreement). Additionally, Contractor
may terminate the consulting relationship and this Agreement at any time with or without Cause by providing written notice to Consultant. For all purposes of this Agreement,
“Cause” shall mean (i) a willful breach by the Consultant of a material provision of this Agreement, or (ii) a material and willful violation of a federal or state law or regulation
applicable to the business of Contractor, (iii) the conviction of a felony crime, or (iv) the meaning provided to such term in the Employment Agreement. Except as expressly
provided herein, no further compensation or benefits will be paid or provided to the Consultant under this Agreement for periods following the date of termination of this
Agreement.

Article VII - Miscellaneous Provisions
Section 1 - Prior Agreements.
This Agreement embodies and constitutes the entire understanding between the parties with respect to the transaction contemplated herein, and all prior agreements,
understandings, representations and statements, oral or written, are superseded by this Agreement.

Section 2 - Amendments.
Neither this Agreement nor any provisions hereof may be waived, modified, amended, discharged or terminated, except by an instrument signed by the party against whom the
enforcement of such waiver, modification, amendment, discharge or termination is sought, and then only to the extent set forth in such instrument.

Section 3 - Assignment.
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, successors and/or permitted assigns; provided, however, that
Consultant may not assign this Agreement without the prior written consent of Contractor in its sole discretion. Contractor may assign its rights and obligations under this
Agreement to any other party in its discretion.

Section 4 - Availability of Information.
All financial statements, reports, billings and other documents shall properly reflect the facts about all activities and transactions handled for the accounts of Contractor.
Contractor’s duly authorized representatives shall have, during the term of this Agreement and for three years thereafter, access at all reasonable times to all of the Consultant’s
accounts and records that may be needed to verify and audit compliance with the provisions of this Agreement and all charges to Contractor.

Section 5 - Business Ethics.
Consultant shall exercise reasonable care and diligence to prevent any actions or conditions which could result in a conflict with Contractor’s interest.

Consultant represents and warrants that its execution of this Agreement and the Services hereunder does not, and will not, violate the terms of any other agreement to which
Consultant is (or was) a party, or violate any legal obligations to any other person or entity, or cause a conflict of interest with respect to Consultant’s employment or other
service obligations. Consultant further represents and warrants that, while working for the Contractor, it will not violate the terms of any other agreement to which it is (or was)
a party, or violate Consultant’s legal obligations to any other person or entity, or cause a conflict of interest with respect to Consultant’s employment or other service
obligations.

During the term of this Agreement, Consultant shall not accept any employment or engage in any work which creates a conflict of interest or competes with Contractor. Before
engaging in an activity which may compete with Contractor or may give rise to a conflict of interest or the perception of such conflict of interest, Consultant shall disclose to
Contractor its contemplated activity and obtain Contractor’s express written approval before proceeding.

Consultant shall not offer gifts, entertainment, payments, loans or other considerations to Contractor’s employees, their families, vendors, subcontractors and other third parties
for the purpose of influencing such persons to act contrary to Contractor’s interest.

Consultant shall immediately notify Contractor of all violations of this provision upon becoming aware of such violation.

Section 6 - Consequential Damages.
Neither party nor its affiliates, nor their officers, directors, employees or agents shall be liable hereunder to the other party or its affiliates for consequential or indirect loss or
damage, including loss of profit, loss of use, loss of revenue or any other special or incidental damages.

Section 7 - Business Opportunities.
This Agreement shall in no way be construed to (i) preclude in any way either party from pursuing any other business opportunities; (ii) establish any relationship between
Contractor and Consultant with respect to such business opportunities; or (iii) establish any relationship between Contractor and Consultant with respect to the transaction that
is the subject of this Agreement.

Section 8 - Notice.
Any notice given under this Agreement shall be in writing and shall be hand delivered, sent by registered or certified mail, or delivered by a reputable overnight courier such as
Federal Express to the parties at their respective addresses specified above.

Section 9 - Severability.
The terms of this Agreement shall be deemed severable so that if any term should be found illegal or unenforceable, the remaining terms shall nevertheless continue in full force
and effect.



Section 10 - Indemnity.
Consultant shall indemnify Contractor from and against all losses, claims, expenses, damages and liabilities (including, without limitation, any taxes, penalties, fees, or other
costs) which arise out of any: (i) breach of this Agreement by Consultant or (ii) violation by Consultant of any applicable laws in connection with this Agreement.

Section 11 - Insurance.
Consultant shall, at its own expense, maintain for the term of this Agreement on its own behalf, and on behalf of any its agents, a professional indemnity insurance policy to a
minimum value specified by Contractor for any one originating cause for any liability arising from a breach of professional duty, whether owed in contract or otherwise, by
reason of any act or omission of the Consultant in providing the Services.

Section 12 - Governing Law.
This Agreement shall be interpreted, governed and construed under the laws of the State of Florida as if it were executed and performed wholly within the State of Florida.

IN WITNESS WHEREOF, the parties hereto have signed this Agreement on the Effective Date.

 
Consultant
 
 
/s/ Joseph Hernon                   
By: Joseph Hernon
 
 
 
Red Cat Holdings, Inc.
 
 
/s/ Jeff Thompson                  
By: Jeff Thompson
Title: CEO

 

 
EXHIBIT A

Section A - Scope of Services
During the term of this Agreement, Consultant shall report directly to the Contractor’s Board of Directors or the Company’s Chief Financial Officer (either the “Supervisor”).
Consultant’s duties under this Agreement shall consist of providing consulting advice in response to specific requests for such services by the Supervisor.

Consultant shall not enter into any agreements, commitments or subcontracts or retain, hire or employ the services of subcontractors, third parties or others without the prior
written approval of the Supervisor.

Section B - Period of Performance
The term of this Agreement shall begin upon the Effective Date and will continue thereafter until the end of the day on June 30, 2027 unless sooner terminated pursuant to the
provisions of this Agreement (such earliest date is the “Expiration Date”).

Section C - Compensation
Paragraph 1 - Consulting Fees.

a. Fixed Fee. For the period from the Effective Date through June 30, 2024, Consultant shall be paid at annualized rate of $230,000 with installment payments being provided
to Consultant once per month in March 2024 and July 2024 and twice per month from April 2024 through June 2024. This fixed fee amount shall in all cases be paid to
Consultant except payments shall promptly terminate in the event of Consultant’s death or termination due to Disability, Consultant’s breach of his obligations to Contractor, or
Consultant’s termination for Cause by Contractor.

b. Variable Fee. For the period from July 1, 2024 through the Expiration Date, Consultant shall be paid at the hourly rate of $350 for Services actually performed by Consultant
in response to written requests for such Services by Supervisor.

Paragraph 2 - Out of Pocket Expenses.
Consultant shall be reimbursed for all reasonable out of pocket expenses incurred by Consultant in performing the Services pursuant to this Agreement provided Consultant
receives written approval from the Supervisor prior to incurring such expenses.

Paragraph 3 - Statements.
Consultant shall provide Contractor with a statement of its Services and out-of-pocket expenses within ten days after the end of each calendar month covering the previous
calendar month’s charges. Consultant shall keep records of the hours worked on behalf of Contractor, together with an explanation of the Services performed during such time
period. Consultant shall provide Contractor with a copy of such records with its monthly statement.

Consultant shall provide its statement to:

Attention: Chief Financial Officer
Red Cat Holdings, Inc.
15 Ave. Munoz Rivera Ste 5
San Juan, Puerto Rico 00901-2510

 
 



Exhibit 10.2
CONSULTING SERVICES AGREEMENT

THIS CONSULTING SERVICES AGREEMENT (the “Agreement”) dated as of March 15, 2024 (“Effective Date”) is by and between Red Cat Holdings, Inc., a Nevada
corporation, (the “Contractor” or “Company”), and Joseph Hernon (the “Consultant”).

WHEREAS, Company and Consultant are parties to an Executive Employment Agreement, dated July 1, 2021 as amended by the parties (the “Employment Agreement”);

WHEREAS, Contractor desires to have Consultant perform consulting services for Contractor after Consultant’s employment with Contractor terminates and Consultant has
agreed to do so upon the terms and conditions set forth below;

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties to this Agreement agree as follows:

Article I - Services
Consultant shall perform the services set forth in the Scope of Services, attached hereto as Exhibit A (the “Services”). Contractor reserves the right in its sole discretion to make
such changes in work, specifications, or level of effort, as may be necessary or desirable and any difference in contract price resulting from such changes must be agreed upon
in writing by Contractor before the work is begun.

Article II - Payment
The compensation, the period of performance and timing of payment for the Services are set forth in Exhibit A, attached hereto. No tax withholding will be effected on any
payments made by the Contractor to Consultant. Consultant will be solely liable and responsible for the payment of Consultant’s taxes arising as a result of any payment
hereunder including without limitation any unexpected or adverse tax consequence. This Agreement is intended to be exempt from the requirements of section 409A of the
Internal Revenue Code of 1986 as amended (“Section 409A”) but in any event, Contractor shall have no liability to Consultant or any other person for any taxes, penalties or
interest imposed by Section 409A. For purposes of Section 409A, Consultant experienced a separation from service with Contractor on the Effective Date.

Article III - Status as Independent Contractor
Both Contractor and Consultant expressly acknowledge and agree that Consultant is an independent contractor and shall not act as or be an agent for or employee of Contractor.
All of Consultant’s activities in performing the Services shall be at Consultant’s sole risk and except as expressly provided herein, Consultant shall not be entitled to Workers
Compensation or any other benefits or insurance protection provided by Contractor to their agents and employees. Subject to Article IV, as an independent contractor,
Consultant shall be solely responsible for determining the means and methods for performing the Services. Consultant shall be solely responsible for complying with and paying
any and all taxes applicable to compensation received under this Agreement.

Article IV - Standard of Care
Consultant agrees to perform the Services with that standard of care, skill and diligence normally provided by a professional person in the performance of similar services.
Consultant shall furnish personnel having the appropriate experience and knowledge in order to perform their assigned tasks and duties in an efficient, competent and timely
manner in accordance with generally accepted industry standards. Consultant expressly acknowledges that Contractor will rely upon the competence and completeness of
Consultants’ Services in utilizing the results of such Services in fulfilling their contractual commitments to third parties. In no event shall Consultant retain, hire or employ the
services of subcontractors, third parties or others without the express written authorization and approval of Contractor.

Article V - Use of Materials; Confidentiality
Section 1 - Use of Materials.
Contractor shall own all rights to any and all work products, patents, processes, copyrights, studies, flow charts, diagrams, devices, programs, source codes, inventions, original
works of authorship, know-how, and other tangible or intangible material or data of any nature developed by Consultant or as a result of any of Consultant’s Services. Any
work product generated by Consultant hereunder shall be deemed a work made for hire. If any of such work product shall be deemed other than a work for hire, Consultant
hereby assigns to Contractor all rights, title and interest in and to such work product. Consultant agrees to execute and deliver such documents and instruments as Contractor
may deem necessary and appropriate to transfer to Contractor any and all rights, title, and interest, including copyrights, Consultant has in any such work.

Section 2 - Confidentiality.
Consultant shall not publish, disclose, or otherwise divulge Confidential Information to any person, at any time during or after the term of this Agreement, without Contractor’s
prior express written consent. For purposes of this Agreement, “Confidential Information” shall mean non-public, confidential or proprietary information belonging to
Contractor.

The term “Confidential Information” does not include any information which (i) at the time of disclosure or thereafter is generally available to the public (other than as a result
of a disclosure by Consultant or Consultant’s representatives in violation of this Agreement), (ii) was available to Consultant on a non-confidential basis from a source other
than Contractor, provided that such source is not bound by a confidentiality agreement that was applicable to the Confidential Information, or (iii) has been independently
acquired or developed by Consultant without violating any of its obligations under this Agreement.

In the event that Consultant becomes legally compelled (by deposition, interrogatory, request for documents, subpoena, civil investigative demand or other similar process) to
disclose any of the Confidential Information, Consultant shall give Contractor prompt prior written notice of such requirement so that Contractor may seek a protective order or
other appropriate remedy and/or waive compliance with the terms of this Agreement. In the event that such protective order or other remedy is not obtained, or that Contractor
waives compliance with the terms hereof, Consultant agrees to provide only that limited portion of the Confidential Information that it is advised by written opinion of counsel
is legally required and to exercise reasonable efforts to obtain assurance that confidential treatment will be accorded such Confidential Information.

Consultant represents that its performance of all terms of this Agreement as a consultant of Contractor has not breached and will not breach any agreement to keep in confidence
proprietary information, knowledge or data acquired by Consultant in confidence or trust prior or subsequent to the commencement of the Agreement, and Consultant will not
disclose to Contractor, or induce Contractor to use, any inventions, confidential or proprietary information or material belonging to any previous employer or any other party.

The parties agree that in the event of a breach of this Confidentiality provision, Contractor shall be entitled to equitable relief, including injunction and specific performance, in
addition to all other remedies available at law or equity. Consultant shall be responsible for, and shall indemnify and hold harmless Contractor, for the violation of this
Confidentiality provision by any of its representatives. This Confidentiality provision shall survive the termination of this Agreement. This Section 2 does not supersede,
modify, or minimize the terms and conditions of any prior confidentiality agreements with Contractor that Consultant has previously executed.

Section 3 - No Solicitation of Employees, Consultants and Other Parties.
Consultant agrees that during the term of the Agreement, Consultant shall not either directly or indirectly solicit, induce, recruit or encourage any of Contractor’s employees or
other consultants to terminate their relationship with Contractor, or take away such employees or consultants, or attempt to solicit, induce, recruit, encourage or take away
employees or consultants of Contractor, either for itself or for any other person or entity. Further, during the term of this Agreement, Consultant shall not solicit any licensor to
or customer of Contractor or licensee of Contractor’s products, in each case, that are known to Consultant, with respect to any business, products or services that are competitive
to the products or services offered by Contractor or under development.

Article VI - Termination
This Agreement shall terminate upon Consultant’s death or “Disability” (which for purposes of this Agreement shall mean (x) Consultant’s inability to substantially perform the
duties described herein as determined by Contractor in its sole discretion or (y) the meaning provided to such term in the Employment Agreement). Additionally, Contractor



may terminate the consulting relationship and this Agreement at any time with or without Cause by providing written notice to Consultant. For all purposes of this Agreement,
“Cause” shall mean (i) a willful breach by the Consultant of a material provision of this Agreement, or (ii) a material and willful violation of a federal or state law or regulation
applicable to the business of Contractor, (iii) the conviction of a felony crime, or (iv) the meaning provided to such term in the Employment Agreement. Except as expressly
provided herein, no further compensation or benefits will be paid or provided to the Consultant under this Agreement for periods following the date of termination of this
Agreement.

Article VII - Miscellaneous Provisions
Section 1 - Prior Agreements.
This Agreement embodies and constitutes the entire understanding between the parties with respect to the transaction contemplated herein, and all prior agreements,
understandings, representations and statements, oral or written, are superseded by this Agreement.

Section 2 - Amendments.
Neither this Agreement nor any provisions hereof may be waived, modified, amended, discharged or terminated, except by an instrument signed by the party against whom the
enforcement of such waiver, modification, amendment, discharge or termination is sought, and then only to the extent set forth in such instrument.

Section 3 - Assignment.
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, successors and/or permitted assigns; provided, however, that
Consultant may not assign this Agreement without the prior written consent of Contractor in its sole discretion. Contractor may assign its rights and obligations under this
Agreement to any other party in its discretion.

Section 4 - Availability of Information.
All financial statements, reports, billings and other documents shall properly reflect the facts about all activities and transactions handled for the accounts of Contractor.
Contractor’s duly authorized representatives shall have, during the term of this Agreement and for three years thereafter, access at all reasonable times to all of the Consultant’s
accounts and records that may be needed to verify and audit compliance with the provisions of this Agreement and all charges to Contractor.

Section 5 - Business Ethics.
Consultant shall exercise reasonable care and diligence to prevent any actions or conditions which could result in a conflict with Contractor’s interest.

Consultant represents and warrants that its execution of this Agreement and the Services hereunder does not, and will not, violate the terms of any other agreement to which
Consultant is (or was) a party, or violate any legal obligations to any other person or entity, or cause a conflict of interest with respect to Consultant’s employment or other
service obligations. Consultant further represents and warrants that, while working for the Contractor, it will not violate the terms of any other agreement to which it is (or was)
a party, or violate Consultant’s legal obligations to any other person or entity, or cause a conflict of interest with respect to Consultant’s employment or other service
obligations.

During the term of this Agreement, Consultant shall not accept any employment or engage in any work which creates a conflict of interest or competes with Contractor. Before
engaging in an activity which may compete with Contractor or may give rise to a conflict of interest or the perception of such conflict of interest, Consultant shall disclose to
Contractor its contemplated activity and obtain Contractor’s express written approval before proceeding.

Consultant shall not offer gifts, entertainment, payments, loans or other considerations to Contractor’s employees, their families, vendors, subcontractors and other third parties
for the purpose of influencing such persons to act contrary to Contractor’s interest.

Consultant shall immediately notify Contractor of all violations of this provision upon becoming aware of such violation.

Section 6 - Consequential Damages.
Neither party nor its affiliates, nor their officers, directors, employees or agents shall be liable hereunder to the other party or its affiliates for consequential or indirect loss or
damage, including loss of profit, loss of use, loss of revenue or any other special or incidental damages.

Section 7 - Business Opportunities.
This Agreement shall in no way be construed to (i) preclude in any way either party from pursuing any other business opportunities; (ii) establish any relationship between
Contractor and Consultant with respect to such business opportunities; or (iii) establish any relationship between Contractor and Consultant with respect to the transaction that
is the subject of this Agreement.

Section 8 - Notice.
Any notice given under this Agreement shall be in writing and shall be hand delivered, sent by registered or certified mail, or delivered by a reputable overnight courier such as
Federal Express to the parties at their respective addresses specified above.

Section 9 - Severability.
The terms of this Agreement shall be deemed severable so that if any term should be found illegal or unenforceable, the remaining terms shall nevertheless continue in full force
and effect.

Section 10 - Indemnity.
Consultant shall indemnify Contractor from and against all losses, claims, expenses, damages and liabilities (including, without limitation, any taxes, penalties, fees, or other
costs) which arise out of any: (i) breach of this Agreement by Consultant or (ii) violation by Consultant of any applicable laws in connection with this Agreement.

Section 11 - Insurance.
Consultant shall, at its own expense, maintain for the term of this Agreement on its own behalf, and on behalf of any its agents, a professional indemnity insurance policy to a
minimum value specified by Contractor for any one originating cause for any liability arising from a breach of professional duty, whether owed in contract or otherwise, by
reason of any act or omission of the Consultant in providing the Services.

Section 12 - Governing Law.
This Agreement shall be interpreted, governed and construed under the laws of the State of Florida as if it were executed and performed wholly within the State of Florida.

IN WITNESS WHEREOF, the parties hereto have signed this Agreement on the Effective Date.

 
Consultant
 
 
/s/ Joseph Hernon                   
By: Joseph Hernon
 
 
 



Red Cat Holdings, Inc.
 
 
/s/ Jeff Thompson                  
By: Jeff Thompson
Title: CEO

 

 
EXHIBIT A

Section A - Scope of Services
During the term of this Agreement, Consultant shall report directly to the Contractor’s Board of Directors or the Company’s Chief Financial Officer (either the “Supervisor”).
Consultant’s duties under this Agreement shall consist of providing consulting advice in response to specific requests for such services by the Supervisor.

Consultant shall not enter into any agreements, commitments or subcontracts or retain, hire or employ the services of subcontractors, third parties or others without the prior
written approval of the Supervisor.

Section B - Period of Performance
The term of this Agreement shall begin upon the Effective Date and will continue thereafter until the end of the day on June 30, 2027 unless sooner terminated pursuant to the
provisions of this Agreement (such earliest date is the “Expiration Date”).

Section C - Compensation
Paragraph1 - Consulting Fees.

a. Fixed Fee. For the period from the Effective Date through June 30, 2024, Consultant shall be paid at annualized rate of $230,000 with installment payments being provided
to Consultant once per month in March 2024 and July 2024 and twice per month from April 2024 through June 2024. This fixed fee amount shall in all cases be paid to
Consultant except payments shall promptly terminate in the event of Consultant’s death or termination due to Disability, Consultant’s breach of his obligations to Contractor, or
Consultant’s termination for Cause by Contractor.

b. Variable Fee. For the period from July 1, 2024 through the Expiration Date, Consultant shall be paid at the hourly rate of $350 for Services actually performed by Consultant
in response to written requests for such Services by Supervisor.

Paragraph2 - Out of Pocket Expenses.
Consultant shall be reimbursed for all reasonable out of pocket expenses incurred by Consultant in performing the Services pursuant to this Agreement provided Consultant
receives written approval from the Supervisor prior to incurring such expenses.

Paragraph3 - Statements.
Consultant shall provide Contractor with a statement of its Services and out-of-pocket expenses within ten days after the end of each calendar month covering the previous
calendar month’s charges. Consultant shall keep records of the hours worked on behalf of Contractor, together with an explanation of the Services performed during such time
period. Consultant shall provide Contractor with a copy of such records with its monthly statement.

Consultant shall provide its statement to:

Attention: Chief Financial Officer
Red Cat Holdings, Inc.
15 Ave. Munoz Rivera Ste 5
San Juan, Puerto Rico 00901-2510
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Red Cat Holdings Reports Financial Results for Fiscal
Third Quarter 2024 and Provides Corporate Update

Red Cat reports record revenue for the company in Fiscal Third Quarter 2024, the third consecutive quarter
of double-digit sequential growth

SAN JUAN, Puerto Rico, Mar. 18, 2024 (GLOBE NEWSWIRE) -- Red Cat Holdings, Inc. (Nasdaq: RCAT) (“Red Cat” or
“Company”), a drone technology company integrating robotic hardware and software for military, government, and commercial
operations, reports its financial results for the second quarter ended March 18, 2024, and provides a business update.

Operating Highlights:
· Continued global expansion with entry into Latin America and Middle East markets
· Partnered with Primordial Labs to integrate AI-driven voice control technology to its platforms
· Part of successful joint drone industry effort resulting in the passing of the American Security Drone Act by Congress
· Red Cat subsidiary, Teal Drones, received $750k Manufacturing Modernization Grant from the State of Utah
· Selected as finalist for US Army's Short Range Reconnaissance program with $3M extended contract award 
· In Q4, Retired Four-Star Army General Paul Edward Funk II joined Red Cat’s Board of Directors

Financial Highlights:
· Record revenues of $5.8 million for fiscal third quarter ending January 31, 2024, representing growth of more than 250%

compared to the prior-year period and 49% on a sequential basis
· Funded backlog remained strong as of January 31, 2024, at $5.1 million
· Closed the sale of the Consumer segment on February 16, 2024, resulting in 4,250,000 shares of UMAC common stock

issued to Red Cat, a $1 million cash payment, and a $2 million note payable to Red Cat
· $12.7 million of combined Cash and Account Receivable balances as of January 31, 2024

 

"Red Cat has continued to meet global customer demand resulting in record third quarter revenue that is more than 250 percent
above the same period in our previous fiscal year," said Jeff Thompson, Red Cat Chairman and Chief Executive Officer. "The
Teal 2 drone has quickly become the small uncrewed system of choice and our ability to scale production has been well received
by our domestic and international customers. We believe we are well positioned for the U.S. Department of Defense Replicator
Initiative and the U.S. Army’s Short Range Reconnaissance Program of Record being awarded later this year, in which we are
one of two finalists."

"With the increasing demand for our drone solutions with U.S. Defense and Security Forces and NATO Allies, our growing
pipeline and strong backlog, Red Cat is positioned for continued growth.  Our guidance for the upcoming fourth quarter of $7
million will be another record quarter and continued double digit sequential growth into fiscal year 2025," Thompson added.

“We are reporting record revenues again for the third quarter of fiscal 2024,” stated Leah Lunger, Interim Chief Financial Officer.
“Having closed the sale of our Consumer segment, we look forward to focusing exclusively on the expanding opportunities for our
Enterprise segment, such as external partnerships, entrance into new global markets, and delivering Army prototypes between
now and the beginning of fiscal 2025.”

Retirement of Chief Financial Officer and Appointment of Leah Lunger as Interim Chief Financial Officer

“With the sale of the Consumer Segment completed and the focus solely on Teal Drones going forward, it’s a perfect time to
slightly accelerate my planned retirement date,” stated Joseph Hernon. “I’ve thoroughly enjoyed working with Leah over the past
three plus years and congratulate her on a hard-earned, well-deserved promotion.”

“Joseph and I have worked together for more than 12 years at two technology companies, and I thank him for deferring his
previously planned retirement for four years to assist in the maturation of Red Cat from an early-stage development,” said Jeff
Thompson. “He built an All-Star corporate finance team and left us in good hands.”



“Red Cat is pleased to announce Leah Lunger as interim Chief Financial Officer. She has done a stellar job, and the company
expects this to become a permanent position for Lunger,” added Thompson.

 

 

Earnings Conference Call

CEO Jeff Thompson and Interim CFO Leah Lunger will host an earnings conference call at 4:30 p.m. ET on Monday, March 18,
2024, to review financial results and provide an update on corporate developments. Following management’s formal remarks,
there will be a question- and-answer session.

Interested parties can listen to the conference call by dialing 1-844-413-3977 (within the U.S.) or 1-412-317-1803 (international).
Callers should dial in approximately ten minutes prior to the start time and ask to be connected to the Red Cat conference call.
Participants can also pre-register for the call using the following link: https://dpregister.com/sreg/10187092/fbc7e3a874

The conference call will also be available through a live webcast that can be accessed
at: https://event.choruscall.com/mediaframe/webcast.html?webcastid=GS7MpfTG

A replay of the webcast will be available until June 18, 2024, and can be accessed through the above link or at www.redcat.red. A
telephonic replay will be available until April 1, 2024, by calling 1-877-344-7529 (domestic) or 1-412-317-0088 (international) and
using access code 8799674.

About Red Cat
Red Cat (Nasdaq: RCAT) is a drone technology company integrating robotic hardware and software for military, government and
commercial operations. Red Cat’s solutions are designed to “Dominate the Night™” and include the Teal 2, a small unmanned
system offering the highest-resolution thermal imaging in its class. Learn more at www.redcat.red.
 
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.

Contacts:

INVESTORS:
E-mail: Investors@redcat.red

 
NEWS MEDIA: Indicate Media
Phone: (347) 880-2895
Email: peter@indicatemedia.com

 
 
 
 
 
 
 
 
 
 

RED CAT HOLDINGS
Condensed Consolidated Balance Sheets

         
         
         
         

  January 31,  April 30,
  2024  2023

ASSETS         
         

Cash and marketable securities
 $ 7,697,335  $ 15,987,687 



Intangible assets including goodwill, net   23,685,067   24,335,836 
Inventory, including deposits   10,063,812   9,280,073 
Accounts receivable, net   5,091,724   719,862 
Other   5,061,948   4,478,080 
Assets of discontinued operations   3,717,313   5,391,552 

         
TOTAL ASSETS  $ 55,317,199  $ 60,193,090 

         
         
LIABILITIES AND STOCKHOLDERS' EQUITY         
         

Accounts payable and accrued expenses  $ 3,270,795  $ 1,957,975 
Debt obligations   899,935   1,323,707 
Warrant derivative liability   285,384   588,205 
Operating lease liabilities   492,162   661,263 
Liabilities of discontinued operations   796,210   1,052,315 

Total liabilities   5,744,486   5,583,465 
         

Stockholders’ capital   121,135,099   110,057,535 
Accumulated deficit/comprehensive loss   (71,562,386)   (55,447,910)
Total stockholders' equity   49,572,713   54,609,625 

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY  $ 55,317,199  $ 60,193,090 

 
 
 

Condensed Consolidated Statements of Operation
 
 
 

  Three months ended January 31,  Nine months ended January 31,
  2024  2023  2024  2023
Revenues  $ 5,847,933  $ 1,667,683  $ 11,526,930  $ 3,541,846 
                 
Cost of goods sold   4,746,282   1,764,612   9,050,032   3,432,804 
                 
Gross Margin   1,101,651   (96,929)   2,476,898   109,042 
                 
Operating Expenses                 

Operations   527,447   663,668   1,675,795   3,131,789 
Research and development   2,125,268   1,221,738   5,251,285   2,938,658 
Sales and marketing   883,982   1,015,412   2,546,380   1,986,121 
General and administrative   1,426,531   1,397,667   4,329,760   4,275,385 
Stock based compensation   585,771   788,691   2,693,702   2,790,958 

Total operating expenses   5,548,999   5,087,176   16,496,922   15,122,911 
Operating loss   (4,447,348)   (5,184,105)   (14,020,024)   (15,013,869)
                 
Other (income) expense   (258,015)   151,818   818,901   (254,762)
                 
Net loss from continuing operations   (4,189,333)   (5,335,923)   (14,838,925)   (14,759,107)
                 
Loss from discontinued operations   (1,299,205)   (330,079)   (2,141,289)   (962,971)
Net loss  $ (5,488,538)   (5,666,002)   (16,980,214)   (15,722,078)

                 
Loss per share - basic and diluted  $ (0.10)   (0.10)   (0.31)   (0.29)

                 
Weighted average shares outstanding - basic and diluted   55,688,114   54,294,116   55,409,930   54,050,127 
 
 
 

Condensed Consolidated Statements of Cash Flows
   

   
     
  Nine months ended January 31,
  2024  2023
Cash Flows from Operating Activities         

Net loss from continuing operations  $ (14,838,925)  $ (14,759,107)
Non-cash expenses   4,250,925   2,752,691 
Changes in operating assets and liabilities   (4,766,934)   (4,799,734)

Net cash used in operating activities
  (15,354,934)   (16,806,150)

         
Cash Flows from Investing Activities         

Proceeds from sale of marketable securities   12,826,217   24,282,117 
Other   (184,532)   (1,985,882)

Net cash provided by investing activities   12,641,685   22,296,235 
         
Cash Flows from Financing Activities         



Payments of debt obligations, net   (423,772)   (498,576)
Payments related to employee equity transactions   (20,949)   (594,454)
Proceeds from issuance of common stock, net   8,404,812   —   

Net cash provided by (used in) financing activities   7,960,091   (1,093,030)
         
Net cash used in discontinued operations   (683,041)   (4,588,708)
         
Net increase (decrease) in Cash   4,563,801   (191,653)
Cash, beginning of period   3,260,305   4,084,815 
Cash, end of period   7,824,106   3,893,162 
Less: Cash of discontinued operations   (126,771)   (84,058)
Cash of continuing operations, end of period   7,697,335   3,809,104 
Marketable securities   —     20,730,033 
Cash of continuing operations and marketable securities  $ 7,697,335  $ 24,539,137 

 
 

 

 
Source: Red Cat Holdings, Inc.


