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Section 1 – Registrants Business and Operations
 
Item 1.01 Entry into a Material Definitive Agreement
 
 
Section 2 – Financial Information
 
Item 2.01 Completion of Acquisition of Disposition of Assets
 
On September 24 2024, Red Cat Holdings, Inc., a Nevada corporation (“Parent”), Teal Drones, Inc., a Nevada corporation, (“Teal”), FW Acquisition, Inc., a Nevada corporation
(“Buyer”) and Flightwave Aerospace Systems Corporation, a Delaware corporation (“Seller”) entered into and closed on the transactions set forth in an Asset Purchase
Agreement (the “APA” and the transactions set forth therein, the “Transactions”), pursuant to which Buyer purchased and Seller sold certain assets used in designing,
developing, manufacturing, and selling long range, AI-Powered Unmanned Aerial Vehicles for commercial use (the “Business”).
 
As a condition to the closing of the Transactions, each of the shareholders of the Seller entered into a Joinder Agreement with the Parent, Teal and Buyer (the “Joinder
Agreement”) pursuant to which such shareholder agreed to the terms of the APA and agreed to be bound by the provisions thereof applicable to the Seller’s shareholders,
including without limit, the indemnification provisions in the APA (discussed below).
 
Consideration
 
The purchase price under the APA is equal to $14 million worth of shares of the Parent’s common stock (the “Consideration Shares”) which are payable as follows:
 

· $7 million worth of Parent’s common stock to be issued on September 30, 2024, at a price per share equal to the VWAP on such date, which shall be payable to the
preferred shareholders of the Seller as set forth in a schedule to the APA.

 
 

· $7 million worth of Parent’s common stock to be issued on December 31, 2024, at a price per share equal to the VWAP on such date, of which (i) $2 million will be
payable to preferred shareholders of the Seller, and (ii) $5 million will be payable to common shareholders and option-holders of the Seller as set forth in a schedule to
the APA.

 
“VWAP” is defined in the APA as the average of the Daily VWAP for the 20 trading days ending on and including the date of determination. “Daily VWAP” is defined in the
APA as meaning, for any trading day, the per share volume-weighted average price of the Parent common stock as displayed on Bloomberg, L.P. (or its equivalent successor if



such service is not available) in respect of the period from the scheduled open of trading until the scheduled close of trading of the primary trading session on such trading day
on the Nasdaq Capital Market or, if unavailable, on the OTC Markets.
 
Indemnification
 
The APA provides that upon each issuance of the Consideration Shares, Parent shall deliver an amount of the Consideration Shares that equal, in the aggregate 15% of the
purchase price (“Escrow Shares”), to a third party escrow agent (“Escrow Agent”) pursuant to an Escrow Agreement, to be entered into, by and among Parent, Buyer, Seller and
Escrow Agent (the “Escrow Agreement”), pursuant to which such shares will serve as security for the payment of the indemnification obligations of Seller and shareholders of
Seller under the APA.
 
Under the terms of the APA, the Seller and shareholders of the Seller receiving consideration for the transactions under the APA (“Seller Indemnitors”), have agreed to
indemnification obligations, which shall survive for a period of 2 years, subject to certain limitations, which includes a basket of $100,000 before any claim can be asserted. In
addition, the liability of each Seller Indemnitor with respect to a breach of certain fundamental representations of the Seller shall be limited to the amount of the purchase price
actually received by such shareholder, and the liability of each Seller Indemnitor with respect to a breach of non-fundamental representations of the Seller shall be limited to the
portion of the Escrow Shares attributable to such shareholder, provided that the forgoing limitation shall not apply to damages due to fraud.
 
Non-Competition
 
The APA provides that for a period of two years from the closing of the Transactions (“Restriction Period”), the Seller will not engage in any business or enterprise operations,
activities or services, that (i) relate to the Business, or (ii) provide products or services embodied in the Assets (as defined in the APA). The APA also provides that during the
Restriction Period, the seller will not solicit employees of the Buyer.
 
In connection with the consummation of the Transactions, certain key employees of Seller entered into a non-competition agreement with Buyer (“Key Employee Non-
Competition Agreement”) pursuant to which such employee agreed to not engage in a Competing Business (as defined in such Agreement), or solicit certain employees or
customers of Parent, Teal or Buyer, for a period of 2 years.
 
The foregoing descriptions of the material terms of the APA, the Joinder Agreement, the Escrow Agreement, and the Key Employee Non-Competition Agreement are qualified
in its entirety by reference to the full text of the agreements filed as Exhibits 10.1, 10.2. 10.3 and 10.4 to this Current Report on Form 8-K.
 
Section 3 – Securities and Trading Markets
 
Item 3.02 Unregistered Sales of Equity Securities
 
The Consideration Shares will be issued directly to the equity and option holders of the Seller, with the number of Shares to be issued to be determined based on the VWAP at
the time of issuance. The Consideration Shares will be offered and sold without registration under the Securities Act of 1933, as amended (the “Securities Act”), in reliance on
the exemptions provided by Section 4(a)(2) of the Securities Act.
 
Section 7 – Regulation FD
 
Item 7.01 Regulation FD disclosure
 
On September 5, 2024, the Company issued a press release announcing the parties having entered into the APA and the closing of the Transactions. A copy of the press release
is attached as Exhibit 99.1 hereto.
 
Section 8 – Other Events
 
Item 8.01 Other Events
 
We do not deem the Transactions 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 the Transactions.
 
Section 9 – Financial Statements and Exhibits
 
In accordance with General Instruction B.2 of Form 8-K, the information in this Current Report on Form 8-K under Item 7.01, including Exhibit 99.1 hereto, shall not be
deemed to be "filed" for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, and shall not be
deemed to be incorporated by reference into any of the Company's filings under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended,
whether made before or after the date hereof and regardless of any general incorporation language in such filings, except to the extent expressly set forth by specific reference in
such a filing.
 
(d) Exhibits.
 
Exhibit No.  Description of Exhibit
   
10.1  Asset Purchase Agreement, dated September 4, 2024.
10.2  Form of Joinder Agreement
10.3  Form of Escrow Agreement
10.4  Form of Key Employee Non-Competition Agreement
99.1  Press Release dated September 5, 2024
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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duly authorized.

 
 RED CAT HOLDINGS, INC.  
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (“ Agreement”) is dated September __, 2024 by and among Red Cat Holdings, Inc., a Nevada corporation
(“Parent”), Teal Drones, Inc., a Nevada corporation, (“ Teal”), FW Acquisition, Inc., a Nevada corporation (“ Buyer”) and Flightwave Aerospace
Systems Corporation, a Delaware corporation (“Seller”).

 
RECITALS

WHEREAS, Seller is engaged in the business of designing, developing, manufacturing, and selling long range, AI-Powered Unmanned Aerial
Vehicles for commercial use (the “Business”).

WHEREAS, Seller desires to sell to Buyer, and Buyer desire to purchase from Seller, the Assets (as hereinafter defined) for the consideration
and on the terms set forth in this Agreement.

WHEREAS, Concurrently with the execution and delivery of this Agreement, and as a material inducement to the willingness of Buyer, Teal
and Parent to enter into this Agreement, Seller has delivered to Buyer a Joinder Agreement, in substantially the form attached hereto as Exhibit A
annexed hereto (each, a “Joinder Agreement”), executed by stockholders of Seller (the “Requisite Joinder Parties”).

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth
herein, the parties, intending to be legally bound, hereby agree as follows:
 
ARTICLE 1. DEFINITIONS AND USAGE

 
Section 1.1 Definitions.

 
For purposes of this Agreement, the following terms and variations thereof have the meanings specified or referred to in this Section 1.1:

“Accounts Receivable” means (a) all trade accounts receivable and other rights to payment from customers of Seller and the full benefit of all
security for such accounts or rights to payment, including all trade accounts receivable representing amounts receivable in respect of goods shipped or
products sold or services rendered to customers of Seller, (b) all other accounts or notes receivable of Seller and the full benefit of all security for such
accounts or notes and (c) any claim, remedy or other right of Seller related to any of the foregoing.



“Active Employees” as defined in Section 5.1(a).
 
“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly through one or more intermediaries, controls, or is

controlled by, or is under common control with, such Person, and the term “control” (including the terms “controlled by” and “under common control
with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether
through ownership of voting securities, by contract or otherwise.

 
“Agreement” as defined in the preamble.
 
“Assets” as defined in Section 2.1(b).
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“Assignment and Assumption Agreement” as defined in Section 2.9(a)(ii).

“Assumed Contracts” means all Seller Contracts that relate to the Business in the Ordinary Course of Business but does not include the
Contracts not assumed by Buyer as listed on Schedule 2.2(f).

 
“Assumed Liabilities” as defined in Section 2.6(a).

“Bid” as defined in Section 3.28(k).

“Bills of Sale” as defined in Section 2.9(a)(i).
 
“Breach” means any breach of, or any inaccuracy in, any representation or warranty or any breach of, or failure to perform or comply with, any

covenant or obligation, in or of this Agreement or any other Contract.

“Business” as defined in the recitals.
 
“Business Day” means any day other than (a) Saturday or Sunday or (b) any other day on which banks in the State of Delaware are permitted or

required to be closed.
 
“Buyer” as defined in preamble.
 
“Buyer Benefit Plans” as defined in Section 5.1(b).
 
“Buyer Disclosure Schedule” means the disclosure schedule delivered by Buyer and Parent to Seller and Shareholders concurrently with the

execution and delivery of this Agreement.
 
“Buyer Indemnified Persons” as defined in Section 6.1.

“Closing” as defined in Section 2.8.
“Closing Date” as defined in Section 2.8.
 
“COBRA” means the requirements of Part 6 of Subtitle B of Title I of ERISA and Section 4980B of the Code and of any similar state Legal

Requirement.
 
“Code” means the U.S. Internal Revenue Code of 1986, as amended.
 
“Consent” means any approval, consent, ratification, waiver or other authorization. “Consideration Shares” as defined in Section 2.3(b)(i).
 
“Consideration Spreadsheet” has the meaning set forth in Section 2.9(a)(viii).
 
“Contemplated Transactions” means all of the transactions contemplated by this Agreement.

“Contract” means any agreement, contract, Lease, consensual obligation, promise or undertaking (whether written or oral and whether express
or implied), whether or not legally binding.

“Damages” means any loss, liability, claim, damage, expense (including costs of any Remedial Action, investigation and defense and reasonable
attorneys’ fees) actually sustained, suffered or incurred by an
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Indemnified Person (net of any indemnification recovered or recoverable from Third-Parties or insurance proceeds regarding such Damages and net of
any Tax benefits that may be available to such Indemnified Person(s)), whether or not involving a Third-Party Claim but shall not include (a)
consequential damages, special damages, punitive damages or lost profits except to the extent such Damages are paid or payable to non-Related Persons,
(b) any amounts incurred by Buyer Indemnified Person as a result of inquiries, requests or demands from any Governmental Body of or to any such
Buyer Indemnified Person related to the Government Investigation.

“Defense Security Service” means the Defense Security Services, an agency within the United States Department of Defense.
 
“Disclosure Schedule” means the disclosure schedule delivered by Seller and Shareholders to Parent and Buyer concurrently with the execution

and delivery of this Agreement.



“Employee Plans” as defined in Section 3.16(a).

“Encumbrance” means any charge, claim, community or other marital property interest, condition, equitable interest, lien, option, pledge,
security interest, mortgage, right of way, easement, encroachment, servitude, right of first option, right of first refusal or similar restriction, including any
restriction on use, voting (in the case of any security or equity interest), transfer, receipt of income or exercise of any other attribute of ownership.

“Environment” means any soil, land surface or subsurface strata, surface waters (including navigable waters and ocean waters), groundwaters,
drinking water supply, stream sediments, ambient air (including indoor air) or natural resource.

“Environmental Laws” means any applicable federal, state or local statute, law, ordinance, rule, regulation, order (whether voluntary or not)
relating to the Environment, natural resources, or human health including without limitation the Comprehensive Environmental Response Compensation
and Liability Act of 1980, 42 U.S.C. Section 9601 et seq., (“CERCLA”), the Resource Conservation and Recovery Act (“RCRA”), 42 U.S.C. Section
6901 et seq.; the Federal Water Pollution Control Act, 33 U.S.C. Section 1251 et seq.; the Clean Air Act, 42 U.S.C. Section 7401, et seq.; the Hazardous
Materials Transportation Act, 49 U.S.C.

Section 1471 et seq.; the Toxic Substances Control Act, 15 U.S.C. Sections 2601 through 2629; the Safe Drinking Water Act, 42 U.S.C.
Sections 300f through 300j; the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. Section 163, et seq.; the Atomic Energy Act, 42 U.S.C.
Section 2011, et seq.; and the Nuclear Waste Policy Act, 42 U.S.C. Section 10101, et seq.; any similar state and local laws and ordinances and the
regulations implementing such statutes; transfer of ownership notification statutes, all as effective as of the Closing Date.

 
“Environmental Permits” as defined in Section 3.22(a).
 
“ERISA” means the Employee Retirement Income Security Act of 1974.
 
“ERISA Affiliate” as defined in Section 3.16(a).

“Escrow Agent” as defined in Section 2.3(b)(i).

“Escrow Agreement” as defined in Section 2.9(a)(iv).
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“Escrow Fund” as defined in Section 6.6
 
“Exchange Act” means the Securities Exchange Act of 1934. “ Excluded Assets” as defined in Section 2.2.
 
“Executory Government Contract” as defined in Section 3.28(l). “ Export Approvals” as defined in Section 3.34(a).

“Facilities” means any real property, leasehold or other interest in real property currently owned or operated by Seller, including the Tangible
Personal Property used or operated by Seller at the respective locations of the Leased Real Property specified in Section 3.8. Notwithstanding the
foregoing, for purposes of the definition of “Remedial Action” and Section 3.22, “ Facilities” shall mean any real property, leasehold or other interest in
real property currently or formerly owned or operated by Seller, including the Tangible Personal Property used or operated by Seller at the respective
locations of the Leased Real Property specified in Section 3.8.

“Fraud” shall mean any fraudulent, intentional or willful breach of any representation or warranty set forth in this Agreement.

“GAAP” means generally accepted accounting principles for financial reporting in the United States, applied on a basis consistent with the basis
on which the Financial Statements were prepared.

“Governing Documents” with respect to any particular entity, (a) if a corporation, the articles or certificate of incorporation and the bylaws; (b)
if a general partnership, the partnership agreement and any statement of partnership; (c) if a limited partnership, the limited partnership agreement and the
certificate of limited partnership; (d) if a limited liability company, the articles of organization and operating agreement; (e) if another type of Person, any
other charter or similar document adopted or filed in connection with the creation, formation or organization of the Person; (f) all equity holders’
agreements, voting agreements, voting trust agreements, joint venture agreements, Lock-up agreements or other agreements or documents relating to the
organization, management or operation of any Person or relating to the rights, duties and obligations of the equity holders of any Person; and (g) any
amendment or supplement to any of the foregoing.

“Government Contract” as defined in Section 3.28(l).

“Government Investigation” as defined in Section 3.17(a) of the Disclosure Schedule.

“Governmental Authorization” means any Consent, license, classification, special status, registration or permit issued, granted, given or
otherwise made available by or under the authority of any Governmental Body or pursuant to any Legal Requirement.

“Governmental Body” means any:
(a)       nation, state, county, city, town, borough, village, district or other jurisdiction;

(b)       federal, state, local, municipal, foreign or other government;
(c)       governmental or quasi-governmental authority of any nature (including any agency, branch, department, board, commission, court, tribunal

or other entity exercising governmental or quasi-governmental powers);
(d)       multinational organization or body;
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(e)       body exercising, or entitled or purporting to exercise, any administrative, executive, judicial, legislative, police, regulatory or taxing
authority or power; or

(f)       official of any of the foregoing.

“Ground Lease” means any long-term lease of land in which most of the rights and benefits comprising ownership of the land and the



improvements thereon or to be constructed thereon, if any, are transferred to the tenant for the term thereof.

“Ground Lease Property” means any land, improvements and appurtenances subject to a Ground Lease in favor of Seller.
 
“Hazardous Material” means any substance, material or waste which is regulated by any Governmental Body as a “hazardous waste,”

“hazardous material,” “hazardous substance,” “extremely hazardous waste,” “restricted hazardous waste,” “pollutant,” “contaminant,” “toxic waste” or
“toxic substance” which is defined as such under any provision of any Environmental Law, and including petroleum, petroleum products and by-
products, radioactive substances, urea formaldehyde, and polychlorinated biphenyls.

“Hired Active Employees” as defined in Section 5.1(b).

“Improvements” means all buildings, structures, fixtures and improvements located on the Leased Real Property or included in the Assets,
including those under construction.

 
“Indemnification Notice” as defined in Section 6.10(a).
 
“Indemnified Person” as defined in Section 6.10(a).
 
“Indemnifying Person” as defined in Section 6.10(a).
 
“Intellectual Property” means (a) all inventions (whether patentable or unpatentable and whether or not reduced to practice), all improvements

thereto, and all patents, patent applications, and patent disclosures, together with all reissues, continuations, continuations in part, revisions, extensions,
and reexaminations thereof, (b) all trademarks, service marks, trade dress, logos, trade names, domain names, company names and fictitious business
names, together with all translations, adaptations, derivations, and combinations thereof and including all goodwill associated therewith, and all
applications, registrations, and renewals in connection therewith, (c) all copyrightable works, all copyrights, all rights to database information, and all
applications, registrations, and renewals in connection therewith, (d) all mask works and all applications, registrations, and renewals in connection
therewith, (e) all trade secrets and confidential business information (including ideas, research and development, know how, formulas, compositions,
manufacturing and production processes and techniques, technical data, designs, drawings, specifications, customer and supplier lists, pricing and cost
information, and business and marketing plans and proposals), (f) all computer software and subsequent versions thereof, including source code,
executable or binary code, objects, comments, screens, user interfaces, report formats, templates, menus, buttons and icons and all files, data, materials,
manuals, design notes and other items, data, documentation related thereto or associated therewith, (g) all rights, including rights of privacy and
publicity, to use the names, likenesses and other personal characteristics of any individual, (h) all other proprietary rights, and (i) all copies and tangible
embodiments thereof (in whatever form or medium) existing in any part of the world.
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“Intellectual Property Assets” as defined in Section 3.25(a).
 
 
“Inventories” means all inventories of Seller, wherever located, including all finished goods, work in process, raw materials, spare parts and all

other materials and supplies to be used or consumed by Seller in the production of finished goods.
 
“IRS” means the United States Internal Revenue Service and, to the extent relevant, the United States Department of the Treasury.

“Seller” as defined in the preamble.
“Key Employee(s)” means Michael Colonno and Trent Lukaczyk.
 
“Key Employee Non-Competition Agreements” as defined in Section 2.9(a)(iii).
 
“Knowledge” means, with respect to the Seller, the actual knowledge, after undertaking a reasonable investigation regarding the accuracy of any

representation and warranty contained in this Agreement, of the Key Employees and with respect to Parent and Buyer, the actual knowledge after
undertaking a reasonable investigation regarding the accuracy of any representation and warranty contained in this Agreement, of Jeffrey Thompson or
George Matus.

“Lease” means any Real Property Lease or any lease or rental agreement, license, right to use or installment and conditional sale agreement to
which Seller is a party and any other Seller Contract pertaining to the leasing or use of any Tangible Personal Property.

“Leased Real Property” as defined in Section 3.8.

“Legal Requirement” means any federal, state,, municipal, foreign, international, multinational or other constitution, statute, law, rule,
regulation, ordinance, principle of common law, code, official policy, or treaty, as amended.

“Liability” means with respect to any Person, any liability or obligation of such Person of any kind, character or description, whether known or
unknown, absolute or contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due or
to become due, vested or unvested, executory, determined, determinable or otherwise, and whether or not the same is required to be accrued on the
financial statements of such Person.

“Material Adverse Effect” means any effect, change, development or circumstance that, individually or in the aggregate with all other adverse
changes, developments, circumstances, facts, events and effects, (a) is or would reasonably be expected to be materially adverse to the business, assets,
liabilities, results of operations or condition (financial or otherwise) of the Business, taken as a whole, (b) causes the cessation of manufacturing of any
product line of the Business, (c) would materially impair such Persons ability to consummate the Contemplated Transactions in accordance with the
terms of this Agreement, (d) would materially delay the consummation of the Contemplated Transactions, or (e) results in criminal liability (except for
misdemeanors not involving moral turpitude), but excluding (and none of the following shall be taken into account in determining whether there has
been a Material Adverse Effect) any such effect, change, development or circumstance
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resulting or arising from (v) any general deterioration in the United States economy or change in financial or market conditions in the United States
generally affecting the Business, in each case which does not disproportionately affect the Business relative to similarly sized and situated businesses,
(w) the public announcement or pendency of the Contemplated Transactions, (x) changes in Legal Requirements that are not specific to the Business or
markets in which the Seller operate and which do not disproportionately affect the Business relative to similarly sized and situated businesses, (y)
changes in GAAP, except to the extent the Seller are adversely affected in a materially disproportionate manner as compared to other participants in its
industry, (z) any act of terrorism, declaration of war or other global unrest or international hostilities except to the extent such events result in direct loss
or damage to the Tangible Assets.

“Multiemployer Plan” as defined in Section 3.16(d).
 
“Non-Competition Agreements” as defined in Section 2.9(a)(iii).
 
“Novation Agreement” as defined in Section 5.11.

“Occupational Safety and Health Law” means any Legal Requirement designed to provide safe and healthful working conditions and to
reduce occupational safety and health hazards, including the Occupational Safety and Health Act, and any program, whether governmental or private
(such as those promulgated or sponsored by industry associations and insurance companies), designed to provide safe and healthful working conditions.

“Offset Consideration Shares” as defined in Section 6.7(a).

“Order” means any order, injunction, judgment, decree, ruling, suspension, assessment or arbitration award of any Governmental Body or
arbitrator.

“Ordinary Course of Business” means an action taken by a Person will be deemed to have been taken in the Ordinary Course of Business only
if that action:

(a)             is consistent in nature, scope and magnitude with the past practices of such Person and is taken in the ordinary course of the
normal, day-to-day operations of such Person;

(b)             does not require authorization by the board of directors or shareholders of such Person (or by any Person or group of Persons
exercising similar authority) and does not require any other separate or special authorization of any nature; and

(c)             is similar in nature, scope and magnitude to actions customarily taken, without any separate or special authorization, in the
ordinary course of the normal, day-to-day operations of other Persons that are in the same line of business as such Person.

“Optionholder” means an individual who holds or has been promised an option (whether vested or unvested) to purchase shares of the
Common Stock of Seller.

“PAC” as defined in Section 2.2(m).

“Parent” as defined in the preamble.
 
“Parent SEC Documents” as defined in Section 4.6.
 
“PBGC” as defined in Section 3.16(b).
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“Permitted Encumbrances” means any (i) Encumbrances in respect of Taxes the validity of which is being contested in good faith by
appropriate Proceedings or Encumbrances or in respect of Taxes not yet due and payable; (ii) mechanics’, carriers’, workman’s’, repairman’s’ or other
like Encumbrances for amounts not yet due and payable arising or incurred in the Ordinary Course of Business; (iii) Encumbrances arising under original
purchase price conditional sales Contracts and equipment Leases with third parties for amounts not yet due and payable, which are Contracts entered into
in the Ordinary Course of Business; (iv) zoning, building codes and other land use Legal Requirements regulating the use or occupancy of the Leased
Real Property or the activities conducted thereon which are imposed by any Governmental Body having jurisdiction over the Leased Real Property
which are not violated by the current use or occupancy of the Leased Real Property or the operation of the Business; and (v) Encumbrances disclosed in
the financial statements referred to in Section 3.4 to the extent of the Assumed Liabilities.

“Person” means an individual, partnership, corporation, business trust, limited liability company, limited liability partnership, joint stock
company, trust, unincorporated association, joint venture or other entity or a Governmental Body.

“Pre-Closing Tax Period” as defined in Section 2.6(a)(ii).

“Principal Market” as defined in Section 2.3(b)(v)

“Proceeding” means any suit, claim, action, proceeding, litigation, hearing, writ, injunction, notice of violation, investigation, arbitration,
mediation, audit, dispute or demand (whether civil, criminal, administrative, judicial or investigative, whether formal or informal, whether public or
private).

 
“Purchase Price” as defined in Section 2.3(a).
 
“Real Property” means the land and Improvements and any Ground Lease Property.
 
“Real Property Lease” means any Ground Lease or Space Lease.
 
“Record” means information that is inscribed on a tangible medium or that is stored in an electronic or other medium and is retrievable in

perceivable form.
“Related Person”

(a)             with respect to a particular individual:



(i)              each other member of such individual’s Family;

(ii)             any Person that is directly or indirectly controlled by any one or more members of such individual’s Family;

(iii)           any Person in which members of such individual’s Family hold (individually or in the aggregate) a Material Interest;
and

(iv)           any Person with respect to which one or more members of such individual’s Family serves as a director, officer,
partner, executor or trustee (or in a similar capacity).

(b)             with respect to a specified Person other than an individual:
(i)              any Person that directly or indirectly controls, is directly or indirectly controlled by or is directly or indirectly under

common control with such specified Person;
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(ii)             any Person that holds a Material Interest in such specified Person;
(iii)           each Person that serves as a director, officer, partner, manger, member, executor or trustee of such specified Person (or in

a similar capacity);
(iv)           any Person in which such specified Person holds a Material Interest; and

(v)             any Person with respect to which such specified Person serves as a general partner or a trustee (or in a similar capacity).

For purposes of this definition, (a) “ control” (including “controlling,” “controlled by,” and “under common control with”) means the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of
voting securities, by contract or otherwise, and shall be construed as such term is used in the rules promulgated under the Securities Act; (b) the
“Family” of an individual includes (i) the individual, (ii) the individual’s spouse, (iii) any other natural person who is related to the individual or the
individual’s spouse within the second degree and (iv) any other natural person who resides with such individual; and (c) “Material Interest” means direct
or indirect beneficial ownership (as defined in Rule 13d-3 under the Exchange Act) of voting securities or other voting interests representing at least ten
percent (10%) of the outstanding voting power of a Person or equity securities or other equity interests representing at least ten percent (10%) of the
outstanding equity securities or equity interests in a Person.

“Release” means any release, spill, emission, leaking, pumping, pouring, dumping, emptying, injection, deposit, disposal, discharge, dispersal,
leaching or migration on or into the Environment.

“Remedial Action” means all actions, including any capital expenditures, required under any Environmental Law or voluntarily undertaken (a)
to clean up, remove, treat or in any other way address any Hazardous Material or other substance; (b) to prevent the Release or to minimize the further
Release of any Hazardous Material or other substance so it does not migrate or endanger or threaten to endanger public health or welfare or the
Environment; (c) to perform pre-remedial studies and investigations or post-remedial monitoring and care; or (d) to bring all Facilities and the operations
conducted thereon into compliance with Environmental Laws and environmental Governmental Authorizations.

“Representative” with respect to a particular Person, any director, officer, manager, employee, agent, consultant, advisor, accountant, financial
advisor, investment banker, legal counsel or other representative of that Person.

 
“Restricted Asset” as defined in Section 2.12(a).
 
“Retained Liabilities” as defined in Section 2.6(b).
 
“SEC” means the United States Securities and Exchange Commission.

“Securities Act” as defined in Section 3.3.
“Seller” as defined in the preamble.

“Seller Contract” means any Contract (a) under which Seller has or may acquire any rights or benefits; (b) under which Seller has or may
become subject to any obligation or liability; or (c) by which Seller or any of the assets owned or used by Seller is or may become bound.
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“Seller Indemnified Persons” as defined in Section 6.2.
 
“Seller Indemnitors” means Seller and each Shareholder in accordance with such Shareholder’s share of such party’s allocation of the

Consideration Shares as set forth in the Consideration Spreadsheet.
 
“Seller’s Closing Documents” as defined in Section 3.2(a).
 
“Shareholders” means the equityholders of Seller, each of which shall receive Consideration Shares subject to the terms and conditions of this

Agreement and as set forth in the Consideration Spreadsheet.
 
“Shares” means shares of common stock of Parent, $0.001 par value per share.
 
“Small Business Act” as defined in Section 3.28(j).
“Space Lease” means any lease or rental agreement pertaining to the occupancy of any improved space on any land.

“Subsidiary” with respect to any Person (the “ Owner”), any corporation or other Person of which securities or other interests having the power
to elect a majority of that corporation’s or other Person’s board of directors or similar governing body, or otherwise having the power to direct the



business and policies of that corporation or other Person (other than securities or other interests having such power only upon the happening of a
contingency that has not occurred), are held by the Owner or one or more of its Subsidiaries.

 
“Straddle Period” as defined in Section 5.2(d). “ Buyer” as defined in the preamble.
 
“Tangible Personal Property” means all machinery, equipment, tools, furniture, office equipment, computer hardware, supplies, materials,

vehicles and other items of tangible personal property (other than Inventories) of every kind owned or leased by Seller (wherever located and whether or
not carried on Seller’s books), together with any express or implied warranty by the manufacturers or Seller or lessors of any item or component part
thereof and all maintenance records and other documents relating thereto.

“Tax” means all federal, state, local or non-United States taxes, charges, fees, duties, imposts, levies or other assessments, including all net
income, alternative tax, any income, gross receipts, license, payroll, profits, capital, employment, excise, severance, ad valorem, stamp, occupation,
premium, property, environmental, windfall profit, customs, vehicle, airplane, boat, vessel or other title or registration, capital stock, franchise,
employees’ income withholding, foreign or domestic withholding, other withholding, social security, unemployment, disability, real property, personal
property, sales, use, transfer, value added, add-on minimum and other tax, fee, assessment, levy, tariff, charge or duty of any kind whatsoever (and any
estimated payments with respect to any of the foregoing), (ii) any interest, penalty, addition or additional amount related to the foregoing or thereon
imposed, assessed or collected by or under the authority of any Governmental Body or payable under any tax-sharing agreement or any other Contract,
and (iii) all liability for any items described in clauses (i) or (ii) pursuant to Treasury Regulation Section 1.1502-6 (or any similar provision of state or
local law), as a transferee or successor, by contract or otherwise, in each case whether disputed or not.

“Tax Return” means any original or amended return (including any information return), report, statement,
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schedule, notice, form, declaration, claim for refund or other document or information filed with or submitted to, or required to be filed with or submitted
to, any Governmental Body in connection with the determination, assessment, collection or payment of any Tax or in connection with the administration,
implementation or enforcement of or compliance with any Legal Requirement relating to any Tax.

“Third Party” means a Person that is not a party to this Agreement.
 
“Third-Party Claim” means any claim against any Indemnified Person by a Third Party, whether or not involving a Proceeding.

“U.S. Government” as defined in Section 3.28(m).

“VWAP” as defined in Section 2.3(b).
“WARN Act” as defined in Section 3.23(b).

 
Section 1.2 Usage

(a) Interpretation. In this Agreement, unless a clear contrary intention appears:
(i) the singular number includes the plural number and vice versa;
(ii)  reference to any Person includes such Person’s successors and assigns but, if applicable, only if such successors and assigns are not

prohibited by this Agreement, and reference to a Person in a particular capacity excludes such Person in any other capacity or individually;
(iii) reference to any gender includes each other gender;
(iv)  reference to any agreement, document or instrument means such agreement, document or instrument as amended or modified and in

effect from time to time in accordance with the terms thereof;
(v)  “hereunder,” “hereof,” “hereto,” and words of similar import shall be deemed references to this Agreement as a whole and not to any

particular Article, Section or other provision hereof;
(vi)  “including” (and with correlative meaning “include”) means including without limiting the generality of any description preceding such

term;
(vii)  with respect to the determination of any period of time, “from” means “from and including” and “to” means “to but excluding;”

 
(viii)  references to documents, instruments or agreements shall be deemed to refer as well to all addenda, exhibits, schedules or amendments

thereto; and
(ix) any references to “$,” “dollars,” “Dollars” and “USD” shall mean United States Dollars.

(b)  Accounting Terms and Determinations . Except as otherwise specified herein and, including, without limitation, with respect to Section
3.5, all accounting terms used herein shall be interpreted and all accounting determinations hereunder shall be made in accordance with GAAP.

 
ARTICLE 2. SALE AND TRANSFER OF ASSETS; CLOSING

Section 2.1 Assets To Be Sold
(a)  Upon the terms and subject to the conditions set forth in this Agreement, Seller hereby sells,
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conveys, assigns, transfers and delivers the Assets and assign the Assumed Liabilities to Buyer, and Buyer hereby purchases and acquires from
Seller, the Assets and assume the Assumed Liabilities, for the Purchase Price.

(b)  Seller hereby sells, conveys, assigns, transfers and delivers to Buyer and Buyer hereby purchases and acquires from Seller, free and clear
of any Encumbrances other than Permitted Encumbrances, all of Seller’s right, title and interest in and to the Business, including substantially all
of Seller’s property and assets, whether real, personal or mixed, tangible and intangible, of every kind and description, wherever located other than
the Excluded Assets (collectively, the “Assets”), which include the following:

(i) all Real Property Leases set forth in Section 3.8 of the Disclosure Schedule;



(ii) all Tangible Personal Property;

(iii) all Inventories;
(iv) all Accounts Receivable;
(v) to the extent assignable by Seller after the Closing Date, all Assumed Contracts, including those listed in Section 3.20(a) of the

Disclosure Schedule;
(vi)  all Governmental Authorizations and all pending applications therefor or renewals thereof, in each case to the extent transferable to

Buyer under applicable Legal Requirement, including those listed in Section 3.17(b) of the Disclosure Schedule, except for Governmental
Authorizations solely relating to ownership of the Excluded Assets or relating to any Seller’s existence or good standing;

(vii)  all data and Records related to the operations of Seller, including, those relating to client and customer lists, referral sources,
research and development reports, production reports, service and warranty, equipment logs, operating guides and manuals, financial and
accounting, creative materials, advertising materials, promotional materials, studies, reports, correspondence and other similar documents and,
subject to Legal Requirements, copies of all personnel Records and other Records described in
Section 2.2(g);

(viii)  all of the intangible rights and property of Seller, including all Intellectual Property Assets, going concern value, goodwill,
telephone, telecopy and e-mail addresses and listings and those items listed in Section 3.25(b) of the Disclosure Schedule and Section 3.25(c) of
the Disclosure Schedule;

(ix)  to the extent assignable, all insurance proceeds, arising from or relating to the Assets or the Assumed Liabilities prior to the Closing;
(x)  all claims of Seller against third parties relating to the Assets, whether choate or inchoate, known or unknown, contingent or

noncontingent, including all such claims listed in Schedule 2.1(b)(x); and
(xi)  all rights of Seller relating to deposits and prepaid expenses, claims for refunds and rights to offset in respect thereof that are not

excluded by Section 2.2(d) or Section 2.2(h).
(c)  The Assets are hereby transferred from Seller to Buyer as follows: the Assets of Seller are hereby purchased by and transferred to the

Business, except for the Assets associated with the activities of Seller that require special classification and/or security clearance from the Defense
Security Service, which Assets are hereby purchased by and transferred to Buyer upon acceptance of such security or
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other clearance as may be required. The details of the purchase and transfer of Assets to the Buyer are reflected in the Bills of Sale.
(d) The transfer of the Assets pursuant to this Agreement does not include the assumption of any Liability, unless Buyer expressly

assume that Liability pursuant to Section 2.6(a).
 
Section 2.2 Excluded Assets.
 

Notwithstanding anything to the contrary contained in Section 2.1 or elsewhere in this Agreement, the following assets of Seller (collectively,
the “Excluded Assets”) are not part of the sale and purchase contemplated hereunder, are excluded from the Assets, shall remain the property of
Seller after the Closing and such Seller may take, or cause to be taken, any action with respect to the following:

(a) all cash, cash equivalents, short term investments and bank accounts;
(b) all minute books, corporate, limited liability company, stock, Records relating to Taxes and corporate seals;
(c) the shares of capital stock of Seller, held in treasury;
(d)  those rights relating to prepaid expenses and claims for refunds and rights to offset in respect thereof listed in Schedule 2.2(d);
(e) all insurance policies and rights thereunder (except to the extent specified in Section 2.1(b)(ix));
(f) all of the Seller’s Contracts listed in Schedule 2.2(f);
(g) all personnel Records and other Records that Seller is required by Legal Requirement to retain in its possession;
(h)  all claims for refund of Taxes and other governmental charges of whatever nature, including, without limitation, any property taxes,

associated with the Assets, due after the Closing Date, but relating to a period prior to the Closing Date;
(i) all rights in connection with and assets of the Employee Plans and any obligations to employees under any employee (consultant or advisory)

agreements, arrangements or understandings with respect to compensation, equity awards or benefits of any kind payable by Seller;
(j)  all consideration received by, and all rights of Seller under this Agreement, the Bills of Sale, the Assignment and Assumption Agreement,

the Escrow Agreement or any other Contract entered into in connection with the Contemplated Transactions; and
(k) the property and assets expressly designated in Schedule 2.2(k).

 
Section 2.3 Consideration.
 

(a)             The aggregate consideration for the Assets (the “Purchase Price”) is Fourteen Million Dollars ($14,000,000) payable in Shares, as
described in Section 2.3(b).

(b)             The Purchase Price shall be payable in Shares (the “Consideration Shares”) as follows:
(i)              Parent shall deliver to Seller (and Escrow Agent) Shares to be issued and delivered (subject to the Escrow Account) as follows:
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(a)             On September 30, 2024, Seven Million Dollars ($7,000,000) worth of Shares issued at a price per share equal to the
VWAP on September 30, 2024 (the “ Initial Consideration Shares”), which Initial Consideration Shares shall be payable to the Preferred
Shareholders of Seller, as set forth in the Consideration Spreadsheet, provided such Preferred Shareholder has assented to the transactions
contemplated herein and executed the Joinder Agreement.



(b)             On December 31, 2024, Seven Million Dollars ($7,000,000) worth of Shares issued at a price per share equal to the
VWAP on December 31, 2024 (the “ Final Consideration Shares”) which Final Consideration Shares shall be payable (A) Two Million
Dollars ($2,000,000) to the Preferred Shareholders of Seller, as set forth in the Consideration Spreadsheet and (B) Five Million Dollars
($5,000,000) payable to the Common Shareholders and Optionholders of Seller as set forth in the Consideration Spreadsheet.

(ii)             Issuances of Consideration Shares shall be subject in all respects to: (i) Seller and the Requisite Joinder Parties having
performed all of its or their obligations under this Agreement, any other agreement or obligation with the Parties or as contemplated herein or therein,
required to be performed by it or them in all material respects at or prior to the Closing Date, and (ii) the representations and warranties of Seller and
Shareholders contained in this Agreement, the Joinder Agreement and in any certificate or other writing delivered by Seller of Shareholders pursuant
hereto shall be true and correct in all material respects as of the Consideration Share issuance date (except to the extent such representations and
warranties specifically relate to an earlier date).

(iii)           On each date of issuance of Consideration Shares, Parent shall deliver an equal portion of the Initial Consideration Shares and
the Final Consideration Shares that in aggregate represents fifteen percent (15%) of the Purchase Price (the “Holdback Shares”), to SRS Acquiom (the
“Escrow Agent”), transfer agent for Parent, upon each issuance, in accordance with the amounts set forth in the Consideration Spreadsheet, together
with executed stock powers, free and clear of any Encumbrances pursuant to the Escrow Agreement, to be held and released by the Escrow Agent in
accordance with the terms of the Escrow Agreement.

(iv)           Notwithstanding anything herein to the contrary, the number of Initial Consideration Shares and Final Consideration Shares
shall not exceed 19.99% of the issued and outstanding shares of Common Stock of Parent on the date hereof, unless such issuance complies with Rule
5635 of the NASDAQ Stock Market Listing Rules.

(v)As used herein: “VWAP” means the average of the Daily VWAP for the twenty (20) trading days ending on and including the date of
determination. “Daily VWAP ” means, for any trading day, the per share volume-weighted average price of the Parent Common Stock as
displayed on Bloomberg, L.P. (or its equivalent successor if such service is not available) in respect of the period from the scheduled open of
trading until the scheduled close of trading of the primary trading session on such trading day on the Nasdaq Capital Market or, if unavailable, on
the OTC Markets (the “Principal Market”). The Daily VWAP will be determined without regard to after-hours trading or any other trading
outside of the regular trading session trading hours.

(vi)Notwithstanding anything to the contrary, the assignability of any Assumed Contract shall not in any way reduce the Purchase Price nor the
amount of Consideration Shares issuable pursuant to this Agreement.
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Section 2.4 Consideration Shares
Seller and Person who receives Consideration Shares on or following Closing, shall enter into a Lock-Up Agreement in customary form under

which for a period of six (6) months following the issuance date (the “Lock-Up Period”), Seller and such Shareholders agree they shall not offer, sell,
transfer, pledge or assign the Shares, as set forth in the Lock-Up Agreement, without the prior written agreement of Parent.

(a)              Consideration Shares may be issued in book entry form, unless requested by the recipient, and will not be registered under the Securities
Act or under any state securities Laws. Accordingly, at the time of issuance, a legend substantially to the following effect will be placed in the transfer
agent book entry records or on each certificate evidencing the Consideration Shares.

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “ACT”) OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHER JURISDICTION.
THE SHARES MAY NOT BE SOLD, TRANSFERRED, ASSIGNED OR OTHERWISE DISPOSED OF OR OFFERED FOR SALE IN THE
ABSENCE OF SUCH REGISTRATION UNLESS THE COMPANY RECEIVES AN OPINION OF COUNSEL SATISFACTORY TO THE
COMPANY THAT REGISTRATION UNDER THE ACT IS NOT REQUIRED.”

(b)             With a view to making available to the any Person who receives Consideration Shares the benefits of Rule 144 promulgated by the SEC
under the Securities Act (“SEC Rule 144”)and any other rule or regulation of the SEC that may at any time permit a such Person to sell securities of the
Parent to the public without registration or pursuant to a registration on Form S-3, the Parent shall:

a.                make and keep available adequate current public information, as those terms are understood and defined in SEC Rule 144, at all
times;

b.                use commercially reasonable efforts to file with the SEC in a timely manner all reports and other documents required of Parent
under the Securities Act and the Exchange Act; and

c.                furnish to any Person, so long as the Person owns any Consideration Shares, forthwith upon request (i) to the extent accurate, a
written statement by the Parent that it has complied with the reporting requirements of SEC Rule 144, the Securities Act, and the Exchange Act, or that it
qualifies as a registrant whose securities may be resold pursuant to Form S-3 (at any time after the Parent so qualifies); and (ii) such other information as
may be reasonably requested in availing any Person of any rule or regulation of the SEC that permits the selling of any such securities without
registration or pursuant to Form S-3 (at any time after the Parent so qualifies to use such form).

(c)              Notwithstanding anything to the contrary, upon expiration of the Lock-Up Period each holder of Consideration Shares may immediately
sell such holder’s Consideration Shares pursuant to SEC Rule 144. Before any proposed sale, pledge, or transfer of any Consideration Shares, the holder
thereof shall give notice to the Parent of such holder’s intention to effect such sale, pledge, or transfer. Each such notice shall describe the manner and
circumstances of the proposed sale, pledge, or transfer in sufficient detail and, if reasonably requested by the Parent, shall be accompanied at such
holder’s expense by a written opinion of legal counsel addressed to the Parent, to the effect that the proposed transaction may be effected without
registration under the Securities Act, which such opinion the Parent shall accept subject to applicable law or regulation. The Company will then provide
assistance to the holder to cause any such legend to be removed.
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Section 2.5 Adjustment to Consideration Shares.
In the event Parent shall, after the date of this Agreement (i) subdivide or split its outstanding Shares into a greater number of shares or issue additional
Shares for no consideration as a stock dividend, or (ii) combine its outstanding Shares into a smaller number of Shares, or (iii) issue any Shares in a
reclassification of Shares, then the number of unissued Consideration Shares (including any in escrow) deemed receivable pursuant to the provisions of
Section 2.3(b)(i) and the Escrow Agreement shall be adjusted so that the Seller shall receive the kind and number of Consideration Shares or other
securities of Parent which Seller would have received as though all such Consideration Shares had been issued to Seller (or their respective designees)



prior to the occurrence of any such event set forth in clauses (i) through (iii) above.
 

Section 2.6 Liabilities.
(a)             Assumed Liabilities. Buyer will assume and be liable for any Assumed Liabilities. Buyer shall, timely perform, satisfy and discharge in

accordance with their respective terms all Assumed Liabilities. “Assumed Liabilities” shall mean all Liabilities of Seller arising out of, relating to or
otherwise in respect of the Assets on or after the Closing Date, other than the Retained Liabilities, including, without limitation, the following Liabilities:

(i)              subject to the provisions set forth in Section 6.3(d) herein, Liability to Seller customers under written warranty agreements and
applicable implied warranties given by Seller to its customers in the Ordinary Course of Business prior to Closing (the “Warranty Liability”) in an
aggregate amount not to exceed fifteen thousand dollars ($15,000);

(ii)             any Liability arising after the Closing under the Assumed Contracts based upon, relating to or arising out of events, actions or
failures of Buyer to act on the part of Buyer’s performance of Assumed Contracts on or after the Closing;

(iii)           all Liabilities for (A) Taxes relating to the Assets or the Assumed Liabilities for any taxable period (or any portion thereof)
beginning after the Closing Date and (B) Taxes for which Buyer is liable pursuant to Section 5.2;

(iv)           those Liabilities and obligations of Seller with respect to the Hired Active Employees which Buyer has expressly agreed to
assume pursuant to Section 5.1; and

(v)             all other Liabilities arising out of or relating to Buyer’s ownership or operation of the Assets on or after the Closing

(b)             Retained Liabilities. The Retained Liabilities shall remain the sole responsibility of and shall be retained, paid, performed and
discharged solely by the Seller. Except as hereinafter provided, “Retained Liabilities” shall mean every Liability of Seller other than the Assumed
Liabilities, including without limitation:

(i)            any Liability arising out of or relating to products of Seller to the extent manufactured or sold prior to the Closing other than to
the extent assumed by Buyer under Section 2.6(a);

(ii)          any Liability for Taxes of Seller arising as a result of Seller’s operation of the Business or ownership of the Assets for any
taxable periods ending on or before the Closing Date and the portion through the end of the Closing Date for any taxable period that includes (but does
not end on) the Closing Date (the “Pre-Closing Tax Period”);
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(iii)        any Liability under any Contract listed on Schedule 2.2(f), including any Liability arising out of or relating to Seller’s credit
facilities or any security interest related thereto;

(iv)         except as set forth in Section 5.1 and to the extent assumed pursuant to Section 2.6(a)(i) or Section 2.6(a)(v), any Liability under
the Employee Plans or relating to payroll, vacation, sick leave, workers’ compensation, unemployment benefits, severance, any employment agreement,
retention or termination agreement, pension benefits, employee stock option or profit-sharing plans, health care plans or benefits or any other employee
plans or benefits of any kind, in each case, for Seller’s employees or former employees arising or relating to an employment period prior to the Closing;

(v)          any Liability arising out of or relating to any employee grievance arising prior to the Closing whether or not the affected
employees are hired by Buyer;

(vi)         any Liability relating to any payments that may become payable to any employee or former employee of Seller as a result of the
consummation of the Contemplated Transactions (other than payments due pursuant to this Agreement or an agreement between Parent and/or Buyer and
any employee of Seller);

(vii)       any Liability of Seller to any shareholder or member of such Seller or Related Person of any such shareholder;

(viii)     any Liability arising under WARN Act and other similar applicable laws due to any actions of the Seller prior to the Closing with
regard to the site of employment, Facility, operating unit or employees affected by this Agreement;

(ix)         any Liability to indemnify, reimburse or advance amounts to any officer, director, employee or agent of Seller, except for
employee expense reimbursements incurred in the Ordinary Course of Business that are reflected on the Seller’s accounting records as of the Closing
Date;

(x)          except as otherwise expressly set forth in this Agreement, any Liability to distribute to any of Seller’s shareholders all or any part
of the Purchase Price;

(xi)         any Liability arising out of any Proceeding pending as of the Closing;

(xii)       any Liability arising out of or resulting from Seller’s compliance or noncompliance with any Legal Requirement or Order of any
Governmental Body prior to the Closing;

(xiii)     any Liability of Seller under this Agreement or any other document executed in connection with the Contemplated Transactions;

(xiv)      any Liability resulting from or arising out of the Government Investigation; and

(xv)       subject to the provisions set forth in Section 6.3(d) herein, the Warranty Liability in excess of fifteen thousand dollars ($15,000).
Section 2.7 Allocation.

The sum of the Purchase Price and the amount of the Assumed Liabilities shall be allocated among Seller, and among the Assets in accordance
with the basic principles set forth in Schedule 2.7 and Section 1060 of the Code. Buyer shall prepare and deliver a purchase price allocation that is
consistent with Schedule 2.7 and Section 1060 of the Code and a draft IRS Form 8594 to Seller within one hundred and sixty (60) days after the
Closing Date. Seller will have the right to raise objections to such purchase price allocation and draft IRS Form 8594 within fifteen (15) days after its
receipt thereof, in which event Buyer and Seller shall negotiate in good faith to resolve such objections. Except to the extent of any unresolved
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objections or as otherwise required by Legal Requirement, (a) none of the parties shall take any position inconsistent with such allocation for any
federal or applicable state or local income Tax purposes and (b) the parties shall treat (for any deferral or applicable state or local income Tax
purposes) any additional or deferred Purchase Price payable to Seller as additional consideration for the Asset sale, except to the extent such
payments are treated as imputed interest pursuant to the Code (including pursuant to Section 483 thereof).

 



Section 2.8 Closing.

The closing of the Contemplated Transactions (the “Closing”) will take place on the date hereof (the “ Closing Date”) at a place agreed to in
writing by the parties, or at such other time as mutually agreed by the parties; provided that any party may participate in the Closing remotely by
electronic delivery of documents and/or funds, and shall be effective as of 11:59 p.m. EST on the Closing Date.

 
Section 2.9 Closing Obligations.

Upon the terms contained herein, in addition to any other documents to be delivered under other provisions of this Agreement, at the Closing, and
on the date of each issuance of Shares with respect to:

(a)             Seller shall deliver, or caused to be delivered, to Buyer (the delivery of any of which may be waived in writing by Buyer):
(i)              a bill of sale for Seller, in substantially the form of Exhibit 2.9(a)(i) covering in the aggregate all of the Assets that are Tangible

Personal Property (collectively, the “Bills of Sale”), duly executed by Seller;
(ii)             a counterpart signature page to an assignment of all of the Assets that are intangible personal property in substantially the form

of Exhibit 2.9(a)(ii), which assignment shall also contain Buyer’ undertaking and assumption of the Assumed Liabilities (the “Assignment and
Assumption Agreement”), duly executed by Seller;

(iii)           (x) each Key Employee, unless waived by Buyer, shall have provided a counterpart signature page to a non-competition
agreement in substantially the form of Exhibit 2.9(a)(iii)(x), duly executed by such Key Employee (the “Key Employee Non-Competition
Agreements”), and (y) each Active Employment, unless waived by Buyer, shall have provided a counterpart signature page to a non-competition
agreement substantially in the form of Exhibit 2.9(a)(iii)(y) (the “Non-Competition Agreements ”), provided that, with respect to the Non-
Competition Agreements only, such Non-Competition Agreement shall only be effective to the extent such Active Employee becomes a Hired
Active Employee within ninety (90) days after the Closing Date;

(iv)           a counterpart signature page to an escrow agreement in substantially the form of Exhibit 2.9(a)(iv), duly executed by Seller (the
“Escrow Agreement”);

(v)             a counterpart signature page to the Lock-Up Agreement in substantially the form of Exhibit 2.9(a)(v), duly executed by
each Person who receives Consideration Shares (the “Lock-Up Agreement”);

(vi)           with respect to each Lease, a counterpart signature page to an assignment and assumption of such Lease in form and substance
mutually acceptable to Buyer and the landlord of such Leased Real Property (the “Lease Assignment”);

(vii)          evidence of releases of all Encumbrances on the Assets, if any, other than Permitted Encumbrances;
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(viii)        At least five (5) days before Closing, a spreadsheet annexed hereto as Schedule 2.3 (the “Consideration Spreadsheet”),
which shall set forth: (i) detailed calculations of the Consideration Shares received by each Shareholder of Seller; and (ii) detailed calculations of the
Holdback Shares allocated by each Shareholder of Seller, based upon the pro rata share of Consideration Shares received by such Shareholder; and

(ix)           certificates of good standing dated as of a date not earlier than the tenth (10th) Business Day prior to the Closing from the
Delaware Secretary of State and each jurisdiction in which Seller is licensed or qualified to do business as a foreign corporation as specified in Section
3.1(a) of the Disclosure Schedule.

(x)             a certificate of the Chief Executive Officer of Seller certifying and attaching all requisite resolutions or actions of such Seller’s
board of directors and shareholders approving the execution and delivery of this Agreement and the consummation of the Contemplated Transactions
and certifying to the incumbency and signatures of the officers of Seller executing this Agreement and any other documents relating to the
Contemplated Transactions; and

(xi)           such other bills of sale, assignments, certificates, documents and other instruments of transfer and conveyance as may
reasonably be requested by Buyer to give effect to the Contemplated Transactions, each in form and substance reasonably satisfactory to Buyer and
Seller.

(xii)          A duly executed copy of a Joinder Agreement from the Requisite Joinder Parties.

(xiii)        such other certificates, assignments, documents and other instruments as may reasonably be requested by Parent to give
effect to the Contemplated Transactions, each in form and substance satisfactory to Parent.
 

(b)             Parent or Buyer shall deliver, or caused to be delivered, to Seller (the delivery of any of which may be waived in writing by Seller):

(i)               the Consideration Shares in accordance with Section 2.3 and Section 2.4;

(ii)         a counterpart signature page to the Lock-Up Agreement, duly executed by Parent;

(iii)       a counterpart signature page to the Escrow Agreement, duly executed by Parent;

(iv)        a counterpart signature page to the Assignment and Assumption Agreement, duly executed by Buyer;

(v)         counterpart signature pages to the Non-competition Agreements, duly executed by Buyer ;

(vi)        a counterpart signature page to the Lease Assignment, duly executed by Buyer;

(vii)      certificates dated as of a date not earlier than the tenth (10th) Business Day prior to the Closing as to the good standing of Parent
and Buyer, executed by the appropriate official of the State of Nevada, to be delivered (or tendered subject only to Closing) to Seller.

(viii)     a certificate of the secretary of Parent and Buyer certifying and attaching all requisite resolutions or actions of Parent (if required
by applicable Legal Requirement or Parent’s Governing Documents) and such Buyer’s board of directors approving the execution and delivery of this
Agreement and the
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consummation of the Contemplated Transactions and certifying to the incumbency and signatures of the officers of Parent and such Buyer (as applicable)
executing this Agreement and any other document relating to the Contemplated Transactions; and



(ix)        such other certificates, assignments, documents and other instruments as may reasonably be requested by Seller to give effect to
the Contemplated Transactions, each in form and substance satisfactory to Buyer and Seller.

 
Section 2.10 Post Closing Audit; Purchase Price Adjustment; Dispute.
 

(a)             No more than 10 and no later than 3 Business Days prior to the Closing Date, Seller shall prepare and deliver to Buyer (i) unaudited
preliminary balance sheets of Seller (the “Unaudited Preliminary Balance Sheets”) as of immediately prior to Closing Date and a preliminary
unaudited profit and loss statement for the period ending on the Closing Date (the “Preliminary Unaudited Profit & Loss Statements”), in accordance
GAAP (collectively, the “Closing Trial Balance”), (ii) a statement (the “Estimated Working Capital Statement”) setting forth Seller’s reasonable and
good faith estimate of the Closing Date Working Capital and the components and calculations thereof in reasonable detail, by reference to the foregoing
Closing Trial Balance and (iii) a statement setting forth the calculation of the amount by which the estimated Closing Date Working Capital as shown on
the Estimated Working Capital Statement (the “Estimated Working Capital”) either exceeds the Agreed Working Capital (such amount, the
“Estimated Working Capital Excess Amount”) or is less than the Agreed Working Capital (such amount, the “Estimated Working Capital
Deficiency Amount”). For purposes of this Agreement, “Agreed Working Capital” shall mean $0.00.

 
(b)             Within 45 days after the Closing Date or as soon thereafter as is reasonably practical using commercially reasonable efforts, Buyer will

prepare and deliver to Seller (i) closing balance sheets for the Contemplated Transactions as of the Closing Date in accordance with GAAP (the “Closing
Date Balance Sheets”), (ii) the calculations (the “Working Capital Calculations”) of the Working Capital for the Contemplated Transactions (the
“Working Capital”) as of the Closing Date, and (iii) a statement setting forth the calculation of the actual Closing Date Working Capital of the
Contemplated Transactions.
 

(c)             If Seller disputes the Closing Date Balance Sheets or the Closing Date Working Capital as set forth in the Working Capital Calculations,
then, within 45 days following receipt of the deliverables specified in Section 2.10(b), Seller shall give Buyer a detailed written statement identifying all
disputed items (collectively, the “Disputed Amounts”) (the “Statement of Disputed Amounts”). Buyer and Seller shall use reasonable efforts to
resolve any such dispute. If Buyer and Seller are unable to finally resolve such dispute within 30 days after Buyer ’s receipt of Seller’s Statement of
Disputed Amounts, then the dispute shall be resolved by an independent accounting firm (the “Independent Accounting Firm”). Buyer and Seller shall
retain the Independent Accounting Firm within 30 days of the end of the 30 day period for Buyer and Seller to resolve their dispute. The determination of
the Independent Accounting Firm shall be made as promptly as practicable and shall be final and binding on Buyer and Seller. The fees and expenses of
the Independent Accounting Firm shall be allocated 50% to Buyer and 50% to Seller.

 
(d)             If there is an Estimated Working Capital Excess Amount or an Estimated Working Capital Deficiency Amount, the aggregate

Consideration Shares shall be adjusted upward or downward dollar-for-dollar as appropriate, provided, however that Buyer’s sole recourse with respect
to any such Estimated Working Capital Deficiency Amount shall come out of and be limited to the Holdback Shares in the Escrow Fund (the “Escrow
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Fund Cap”). If there is an Estimated Working Capital Excess Amount, the amount shall be paid to Seller as additional Consideration Shares and shall
adjust the amount of Final Consideration Shares. If there is an Estimated Working Capital Deficiency Amount, the amount shall first be credited from
the Purchase Price and shall adjust the amount of Final Consideration Shares, subject to the Escrow Fund Cap.
 

Section 2.11 This Section has been intentionally omitted.
 
Section 2.12 Certain Provisions Regarding Assignments.
 

(a)             Notwithstanding anything contained herein to the contrary, neither this Agreement nor the Assignment and Assumption Agreement shall
constitute an agreement to assign or transfer any Assumed Contract or Asset or any claim, right, benefit or obligation thereunder or resulting therefrom if
(i) an assignment or transfer thereof, without Consent of a third party thereto, would constitute a breach or violation thereof or would in any way
adversely affect the rights (upon transfer) of Buyer or such Contract or Asset or result in the loss or cancellation thereof or require a payment thereunder
by reason of the assignment or transfer thereof and (ii) such Consent is not obtained at or prior to Closing (any such Contract or Asset is to be referred to
herein as a “Restricted Asset”).

(b)             If the parties are not successful in obtaining a Consent required for the consummation of the Contemplated Transactions at or prior to
Closing, then (i) if requested by Buyer and to the extent not in violation of applicable Legal Requirement or Order, the Seller or one of its Affiliates (as
applicable) shall continue to keep the applicable Restricted Asset in effect in accordance with its terms and shall provide the applicable Buyer with the
benefits of the Restricted Asset in question to the extent that such Seller or its Affiliate may provide such benefits in a manner not in violation of the
terms of such Restricted Asset (subject to Section 2.12(c) below); and (ii) at the request and sole expense of Buyer and to the extent not in violation of
applicable Legal Requirement or Order, the Seller or one of its Affiliates (as applicable) shall exercise any rights of Seller arising under any such
Restricted Asset (including the right to elect to terminate any Contract constituting a Restricted Asset in accordance with its terms) and such Buyer shall
perform at its sole expense the obligations of such Seller or such Affiliate under the Restricted Asset in question. Once a Consent for the sale,
assignment, assumption, transfer, conveyance and delivery of a Restricted Asset is obtained, the Seller or Affiliate (as applicable) shall promptly assign,
transfer and deliver such Restricted Asset to the applicable Buyer, and such Buyer shall assume the obligations under such Restricted Asset pursuant to
the terms of this Agreement.

(c)             At Buyer’s option and to the extent not in violation of applicable Legal Requirement or Order, if any Consent with respect to a Restricted
Asset is not obtained prior to the Closing, the Seller or one of its Affiliates (as applicable) and the Buyer shall, cooperate (at their own expense) in any
lawful arrangement reasonably acceptable to such Seller and such Buyer under which such Buyer shall obtain, the economic claims, rights and benefits
under the Restricted Asset with respect to which the Consent has not been obtained in accordance with this Agreement. Such reasonable arrangement
may include subcontracting, sublicensing or subleasing to Buyer any and all legal rights of the Seller or one of its Affiliates (as applicable) under such
Restricted Asset. Buyer shall be responsible only for post-closing obligations, if any, arising after the Closing under such Restricted Asset.
 
ARTICLE 3. REPRESENTATIONS AND WARRANTIES OF SELLER
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Except as set forth in the Disclosure Schedule, Seller hereby represents and warrants to Buyer as of the date hereof (except to the extent such
representations and warranties specifically relate to an earlier date, in which case Seller hereby represents and warrants to Buyer as of such earlier date)
as follows:

Section 3.1 Organization and Good Standing.

(a)       Seller is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware. Seller is duly
qualified to do business and is in good standing in each jurisdiction where the failure to be so qualified or in good standing, individually or in the
aggregate with any such other failures, would reasonably be expected to have any Material Adverse Effect on the Business or the Assets.

(b)       Seller owns no Subsidiary or owns any shares of capital stock, equity interests or other securities of any other Person.

Section 3.2 Enforceability; Authority; No Conflict.

(a)        This Agreement constitutes the legal, valid and binding obligation of Seller and each Shareholder, enforceable against Seller and each
Shareholder in accordance with its terms subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other
similar laws relating to or affecting creditors’ rights generally and general equitable principles (whether considered in a proceeding in equity or at law).
Upon the execution and delivery by Seller and each Shareholder, as applicable of the Escrow Agreement, the Non-Competition Agreements, the Lock-
up Agreement, and each other agreement to be executed or delivered by the Seller and/or Shareholders at the Closing (collectively, the “ Seller Closing
Documents”), each of Seller Closing Documents will constitute the legal, valid and binding obligation of Seller and each Shareholder party thereto,
enforceable against each such Seller and/or Shareholder in accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and other similar laws relating to tor affecting creditors’ rights generally and general equitable principles
(whether considered in a proceeding in equity or at law). Seller has the absolute and unrestricted right, power and authority to execute and deliver this
Agreement and the Seller’s Closing Documents to which it is a party and to perform its obligations under this Agreement and Seller’s Closing
Documents, and such action has been duly authorized by all necessary action by Seller’s shareholders and board of directors,. Each Shareholder has all
necessary legal capacity to enter into the Seller Closing Documents to which such Shareholder is a party and to perform its obligations thereunder.

(b)        Except as set forth in Section 3.2(b) of the Disclosure Schedule, neither the execution and delivery of this Agreement nor the
consummation or performance of any of the Contemplated Transactions by Seller or the Shareholders will, directly or indirectly (with or without notice
or lapse of time):

(i)               Breach (A) any provision of any of the Governing Documents of any Seller or (B) any resolution adopted by the board of directors or
the shareholders of Seller;

(ii)              subject to obtaining the Consents referred to in Section 3.2(c) of the Disclosure Schedule:

(A)             Breach, conflict with or violate any Legal Requirement or any Order currently in effect to which Seller, any Shareholder, the
Business or any of the Assets, are subject;
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(B)                               contravene, conflict with or result in a violation or breach of any of the terms or requirements of, or give any Governmental
Body the right to revoke, withdraw, suspend, cancel, terminate or modify any Governmental Authorization that is held by any Seller or that otherwise
relates to the Assets or the Business;

(C)             Breach any provision of, or give any Person the right to declare a default or exercise any remedy under, or to accelerate the maturity
or performance of, or payment under, or to cancel, terminate or modify, any Assumed Contract; or

(iii)            result in the imposition or creation of any Encumbrance upon or with respect to any of the Assets, except for Permitted
Encumbrances.

(c)        Except as set forth in Section 3.2(c) of the Disclosure Schedule, neither Seller nor any Shareholder is required to give any notice to or
obtain any Consent from any Person in connection with the execution and delivery of this Agreement, the consummation or performance of any of the
Contemplated Transactions, including the transfer of any Asset to the applicable Buyer, which has not already been made or obtained.

(d)        There are no appraisal or dissenters’ rights under applicable Law that are applicable to the execution, delivery and performance of this
Agreement or the consummation of the transactions contemplated hereby by Seller.

Section 3.3 Capitalization.

As of the date of this Agreement, the authorized equity securities of Seller consists of : (i) 8,000,000 shares of Seller’s Common Stock, of
which 4,659,286 are outstanding and (ii) 3,980,362 shares of Seller’s Preferred Stock, 1,962,812 of which are outstanding. All outstanding securities
of Seller have been duly authorized and validly issued and are fully paid and nonassessable. There are no Seller securities of any kind subject to
vesting or forfeiture restrictions. Except as set forth on Schedule 3.3 of the Disclosure Schedule, there are no outstanding Seller securities, options,
warrants, rights (including conversion or preemptive rights, rights of first refusal or similar rights) or agreements for the purchase or acquisition of any
capital stock from Seller or any security convertible into or exchangeable for any capital stock of Seller, nor are there any commitments to issue or
execute any such rights, options, warrants, preemptive or conversion rights, or rights of first refusal. All outstanding securities of Seller have been
issued and granted in compliance with (i) all applicable securities laws and other Laws and (ii) all requirements set forth in Seller’s governing
documents and other applicable contracts.

Section 3.4 Financial Statements.

Seller has delivered to Buyer and Parent: (a) an unaudited balance sheet, statements of operations, and statements of cash flows as of and for the
fiscal year ended December 31, 2023 (the “Annual Financials”); and (b) and the unaudited balance sheet, statement of operations and statement of cash
flows as of and for the six (6) month period ended June 30, 2024 (the “Interim Financials” and together with the Annual Financials, the “ Financial



Statements”).

Except as set forth on Section 3.4 of the Disclosure Schedule, such Financial Statements fairly present,
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in all material respects, the financial condition and the results of operations, changes in shareholders’ equity and cash flows of Seller as of the respective
dates of and for the periods referred to in such Financial Statements, all in accordance with GAAP. The Financial Statements referred to in this Section
3.4 reflect the consistent application of such accounting principles throughout the periods involved, except as disclosed in the notes to such Financial
Statements. Except as set forth on Section 3.4 of the Disclosure Schedule, the Financial Statements referred to in this Section 3.4 have been prepared
from the accounting records of Seller, in all material respects.

Section 3.5 Books and Records.

Except as set forth on Section 3.5 of the Disclosure Schedule, Seller maintains books of account and other financial Records, all of which have
been made available to Buyer, which are complete and correct in all material respects and provide reasonable assurance that all transactions to which
such Seller is a party, or by which its properties are bound, are recorded as necessary to permit preparation of their respective financial statements in
accordance with the historical accounting practices of such Seller, consistently applied. The minute books of Seller, all of which have been made
available to Buyer, contain accurate and complete Records of all meetings held of, and corporate action taken by, the stockholders and the board of
directors of Seller.

Section 3.6 Sufficiency of Assets.

Except for the Excluded Assets and as set forth in Section 3.6 of the Disclosure Schedule, the Assets constitute, as of the date hereof, all of
the assets, tangible and intangible, of any nature whatsoever, necessary to operate the Business in all material respects as presently operated and as
contemplated to be operated.

Section 3.7 Owned Real Property.

Seller does not own any Real Property, nor has it ever owned, any real property.

Section 3.8 Description of Leased Real Property.

Schedule 3.8 sets forth the address of each real property leased by Seller (the “Leased Real Property”). With respect to each Leased Real
Property: (i) a copy of such lease has been delivered to Buyer; (ii) such lease is legal, valid, binding and enforceable against Seller, and is in full force
and effect and has not been modified; (iii) the Contemplated Transactions do not require the consent of any other party to such lease and will not result
in a breach of or default under such lease; and (iv) Seller is not in breach or default under any such lease.

Section 3.9 Title to Assets; Encumbrances.

Seller owns and has, and will transfer to the Buyer at Closing, good title to each of the Assets, free and clear of all Encumbrances. The Assets
constitute all of the assets (other than the employees and Excluded Assets) used in or held for use in the Business, and the Assets constitute assets that
are sufficient for Buyer to conduct the Business from and after the Closing Date in the Ordinary Course of Business as it has been conducted by Seller
immediately prior to the Closing Date.

Section 3.10 Condition of Facilities.

 29  

 

(a)        Use of the Facilities for the various purposes for which it is presently being used by Seller is in material compliance with all applicable
zoning Legal Requirements and, to Seller’s Knowledge, is not subject to “permitted nonconforming” use or structure classifications. Seller has not
received any written notice that the use or occupancy of the Leased Real Property violates any Legal Requirement, covenant, condition or restriction
that encumbers the Leased Real Property. Except as set forth on Section 3.10(a) of the Disclosure Schedule, Seller does not use any real property
other than the Leased Real Property in connection with the operation of the Business. The portion of the Facilities that are included in the Leased Real
Property are (i) in good operating condition and repair, are adequately serviced by all required utilities and are adequate for the uses to which they are
being put and (ii) free of physical, mechanical and structural defects and do not need maintenance or repairs, except for ordinary, routine maintenance
and repairs that are not material in nature or costs. To Seller’s Knowledge, there are no facts which would prevent such Facilities from being occupied
and used after the Closing Date by Buyer in a manner comparable to that of Seller prior to the Closing Date.

(b)        Each item of equipment comprising the Tangible Personal Property is in good repair and good operating condition, ordinary wear and tear
excepted. All pieces of such equipment are (i) in good operating condition and repair, are adequately serviced by all required utilities and are adequate
for the uses to which they are being put and (ii) free of physical, mechanical and structural defects and do not need maintenance or repairs, except for
ordinary, routine maintenance and repairs that are not material in nature or costs. Except as disclosed in Section 3.10(b) of the Disclosure Schedule, all
items of Tangible Personal Property used in the Business by Seller are in the possession of Seller.

Section 3.11 Accounts Receivable.

All Accounts Receivable (net of allowances for doubtful accounts) that are reflected on the Interim Financials or on the accounting Records of
Seller as of the Closing Date represent or will represent as of such date valid obligations arising from sales actually made or services actually
performed by Seller in the Ordinary Course of Business. To Seller’s Knowledge, there is no contest, claim, defense or right of setoff, other than
returns in the Ordinary Course of Business, under any Contract with any account debtor of an Account Receivable relating to the amount or validity of
such Account Receivable.

Section 3.12 Inventories.



(a)             All items included in the Inventories consist of a quality and quantity usable and, with respect to finished goods, saleable in the Ordinary
Course of Business. Except as set forth on Section 3.12 of the Disclosure Schedule, Seller has not is in possession of any inventory not owned by Seller,
including goods already sold. All of the items included in the Inventories have been valued at the average cost, first in, first out basis and are consistent
with the historical inventory levels and practices of Seller with respect to the Business.

(b)             The inventory of the Seller shown on the Financial Statements and the inventory of the Seller as of the Closing Date are stated and will
be stated at not more than the lower of cost (on a first-in first-out basis) or market, and are fit for their particular use, do not and will not include any
items below standard quality, defective, damaged or spoiled, obsolete or of a quality or quantity not usable or salable in the ordinary course of the
business of the Seller as currently conducted or any items whose expiration date has passed, the value of
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which has not been fully written down or reserved against in the Financial Statements. Exhibit 3.12 of the Disclosure Schedules sets forth a list of all of
the Seller’s inventory as of the Closing Date.

Section 3.13 No Undisclosed Liabilities.

Except as set forth in Section 3.13 of the Disclosure Schedule, Seller has no Liability that would be required to be reflected on the Financial
Statements or notes thereto prepared in accordance with GAAP, except for (a) Liabilities reflected or reserved in the Financial Statements , (b)
Liabilities incurred in the Ordinary Course of Business of Seller since the date of the Financial Statements s, or (c) Liabilities disclosed in the
Disclosure Schedule.

Section 3.14 Taxes.

Seller has filed or caused to be filed on a timely basis all material Tax Returns and all reports with respect to Taxes that are or were required to
be filed pursuant to applicable Legal Requirements. All such Tax Returns and reports filed by Seller are true, correct and complete in all material
respects. Seller has timely paid, all material Taxes that have or may have become due for all periods covered by the Tax Returns or otherwise, or
pursuant to any assessment received by Seller, except such Taxes, if any, as are listed in Section 3.14 of the Disclosure Schedule and are being
contested in good faith and as to which adequate reserves (determined in accordance with the historical accounting practices of Seller, consistently
applied) have been provided in the Financial Statements. Seller has timely withheld and paid to the appropriate Governmental Body in a timely manner
all Taxes required to have been withheld by it in connection with amounts paid and owing to any employee, independent contractor, creditor or other
person. Except as provided in Section 3.14 of the Disclosure Schedule, Seller has not is currently the beneficiary of any extension of time within which
to file any Tax Return. No claim has ever been made or is expected to be made by any Governmental Body in a jurisdiction where Seller does not file
Tax Returns that it is or may be subject to taxation by that jurisdiction. To Seller’s Knowledge, there are no audits of or other Proceedings pending
with respect to any Tax Returns of Seller. There are no Encumbrances, except Permitted Encumbrances, on any of the Assets that arose in connection
with any failure (or alleged failure) to pay any Tax, and to Seller’s Knowledge, there is no basis for assertion of any claims attributable to Taxes which,
if adversely determined, would result in any such Encumbrance.

Section 3.15 No Material Adverse Effect.

Except as set forth in Section 3.15 of the Disclosure Schedule, since the date of the Financial Statements, there has not been any Material
Adverse Effect on the Business.

Section 3.16 Employee Benefits.

(a)       Set forth in Section 3.16(a) of the Disclosure Schedule is a complete and correct list of all employee benefit plans and programs, including,
without limitation, all plans and programs providing for retirement, profit sharing, 401(k) plans, other savings, bonus, incentive-compensation, deferred-
compensation programs, profit-sharing, equity-based compensation, hospitalization, medical, life or disability insurance, severance, change-in-control,
salary-continuation, vacation, holiday, sick-leave, fringe-benefit or welfare plan (“Employee Plans”) that are maintained or contributed to by Seller or
any other corporation or trade or

 31  

 

business controlled by, controlling or under common control with Seller (within the meaning of Section 414 of the Code or Section 4001(a) (14) or
4001(b) of ERISA) (“ERISA Affiliate”).

(b)       To the extent applicable to the Employee Plans referenced in Section 3.16(a) of the Disclosure Schedule, Seller has made available to
Buyer true, accurate and complete copies of (i) the documents (including summary plan descriptions, summaries of material modifications, employee
handbooks and other written communications) comprising each Employee Plan; (ii) all trust agreements, insurance contracts or any other funding
instruments related to the Employee Plans; (iii) all rulings, determination letters, no-action letters or advisory opinions from the IRS, the U.S.
Department of Labor, the Pension Benefit Guaranty Corporation (“PBGC”) or any other Governmental Body that pertain to each Employee Plan and
any open requests therefor; and (iv) the most recent actuarial and financial reports (unaudited) and the annual reports filed with any Governmental Body
with respect to the Employee Plans during the current year and each of the three preceding years.

(c)       Except as disclosed in Section 3.16(c) of the Disclosure Schedule, full payment has been made of all amounts that are required under the
terms of each Employee Plan to be paid as contributions with respect to all periods prior to and including the last day of the most recent fiscal year of
such Employee Plan ended on or before the date of this Agreement and all periods thereafter prior to and including the Closing Date. Seller has paid in
full all required insurance premiums, subject only to normal retrospective adjustments in the ordinary course, with regard to the Employee Plans for all
policy years or other applicable policy periods ending on or before the Closing Date.

(d)       Seller has not or ERISA Affiliate has any Employee Plan that is (i) a “multiemployer plan” within the meaning of Section 4001(a)
(3) of ERISA (“Multiemployer Plan”), and there is no other Multiemployer Plan to which Seller or ERISA Affiliate has at any time had an
obligation to contribute; or (ii) a “defined benefit pension plan” subject to Code Section 412.

(e)       Seller is in compliance, in all material respects, with the applicable continuation requirements for its welfare benefit plans, including (1)
COBRA and (2) any applicable state statutes mandating health insurance continuation coverage for employees. No Employee Plan provides death or
medical benefits, whether or not insured, with respect to any current or former employee of Seller, or any spouse or dependent of such employee, beyond



such employee’s retirement or other termination of employment with any Seller other than coverage mandated by COBRA or any applicable state
statute.

(f)       The form of all Employee Plans is in material compliance with the applicable terms of ERISA, the Code, and any other applicable
laws.

(g)       Each Employee Plan that is intended to be qualified under Section 401(a) of the Code (i) is so qualified and has received a favorable
determination letter from the IRS, and (ii) has been and is operated substantially in accordance with its terms. All necessary amendments to each such
Employee Plan have been timely made as required by applicable law. To Seller’s Knowledge, no circumstance exists that will or could result in
revocation of any such favorable determination letter. Each trust created under any Employee Plan has been determined to be exempt from taxation
under Section 501(a) of the Code, and, to Seller’s Knowledge, no circumstance exists that will or could result in a revocation of such exemption.
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(h)       There is no material pending or, to Seller’s Knowledge, threatened, Proceeding relating to any Employee Plan. Seller has not had engaged
in any “prohibited transaction” as defined in Section 4975 of the Code or Section 406 of ERISA and all fiduciaries, as defined in Section 3(21) of
ERISA, with respect to Employee Plans, have complied with the requirements of Section 404 of ERISA.

(i)       Except as set forth in Section 3.16(i) of the Disclosure Schedule, Seller has maintained workers’ compensation coverage as required by
applicable state law.

(j)       Except as set forth in Section 3.16(j) of the Disclosure Schedule, the consummation of the Contemplated Transactions will not accelerate
the time of vesting or the time of payment, or increase the amount, of compensation due to any director, employee, officer, former employee or former
officer of Seller.

(k)       Except for the continuation coverage requirements of COBRA, Seller has not had any obligations or liability for benefits to employees,
former employees or their respective dependents following termination of employment or retirement under any of the Employee Plans that provide
welfare benefits.

(l)       To Seller’s Knowledge, no written or oral representations have been made to any employee or former employee of Seller promising or
guaranteeing any employer payment or funding for the continuation of medical, dental, life or disability coverage for any period of time beyond the
end of the current plan year (except to the extent of coverage required under COBRA). To Seller’s Knowledge, no written or oral representations have
been made to any employee or former employee of Seller concerning the employee benefits of Buyer.

Section 3.17 Compliance With Legal Requirements; Governmental Authorizations.

(a)       Except as set forth in Section 3.17(a) of the Disclosure Schedule:

(i)              Seller has been at all times since January 1, 2024 in compliance in all material respects with all Legal Requirements applicable
to the Assets, except for events of noncompliance that would not, individually or in the aggregate, have a Material Adverse Effect;

(ii)             Seller has not received, since January 1, 2024, any written notice from any Governmental Body or any other Person
regarding any violation of, or failure to comply with, any applicable Legal Requirements; and

(iii)           To Seller’s Knowledge, no event has occurred or circumstance has been in existence since January 1, 2024 that (with or without
notice or lapse of time) could constitute or result in a violation by Seller of, or a failure on the part of Seller to comply with, any Legal Requirements.

(b)             Section 3.17(b) of the Disclosure Schedule contains a complete and accurate list of each Governmental Authorization (except
Environmental Permits) held by Seller that is necessary for the conduct of the Business as it is currently being conducted. Each such Governmental
Authorization listed or required to be listed in Section 3.17(b) of the Disclosure Schedule is valid and in full force and effect. Except as set forth in
Section 3.17(b) of the Disclosure Schedule:

(i)              Seller is and at all times since January 1, 2024 been in compliance with all of the terms
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and requirements of each Governmental Authorization identified or required to be identified in Section 3.17(b) of the Disclosure Schedule, except for
events of noncompliance that would not, individually or in the aggregate, have a Material Adverse Effect;

(ii)             to Seller’s Knowledge, no event has occurred or circumstance has been in existence since January 1, 2024 that would (with or
without notice or lapse of time) constitute or result in a violation of or a failure to comply with any term or requirement of any Governmental
Authorization identified or required to be identified in Section 3.17(b) of the Disclosure Schedule;

(iii)           no Proceedings are pending, or to the Seller’s Knowledge, threatened which would result in the revocation, withdrawal,
suspension, cancellation or termination of, or any modification to, any Governmental Authorization listed or required to be listed in Section 3.17(b) of
the Disclosure Schedule; and

(iv)           Seller has not had received, at any time since January 1, 2024, any written notice from any Governmental Body or any other
Person regarding (A) any violation of or failure to comply with any term or requirement of any such Governmental Authorization or (B) any revocation,
withdrawal, suspension, cancellation, termination of or modification to any such Governmental Authorization.

(c)             It is understood and agreed that this Section 3.17 shall not apply to matters expressly covered in Section 3.14 (related to Tax matters),
Section 3.16 (related to Employee Benefits), Section 3.22 (related to Environmental Matters), Section 3.23 (Employee Matters) Section 3.24 (Labor
Matters), Section 3.27 (related to the Foreign Corrupt Practices Act), Section 3.28 (related to Government Contracts), Section 3.34 (related to Export
Matters) and Section 3.36 (related to Occupational Safety and Health matters).



Section 3.18 Legal Proceedings; Orders.

Except as set forth on Section 3.18 of the Disclosure Schedule, there have been no Proceedings pending or, to the Knowledge of Seller,
threatened against Seller (or to the Knowledge of the Seller, pending or threatened, against any of the officers or directors of Seller), or to which Seller
is otherwise a party, before any Governmental Body. Seller is not subject to any outstanding Order nor is it in breach or violation of any outstanding
Order. There are no Proceedings currently pending or, to the Knowledge of the Seller, threatened against Seller or to which Seller is otherwise a party.
Seller has not received written notice of any such Proceeding and, to the Knowledge of the Seller, there are no facts or circumstances that could
reasonably form the basis for any such Proceeding.

Section 3.19 Absence of Certain Changes and Events.

Except as set forth in Section 3.19 of the Disclosure Schedule, since June 30, 2024 , Seller has conducted its business only in the Ordinary
Course of Business and there has not been any:

(a)             payment (except in the Ordinary Course of Business) or increase by such Seller of any bonuses, salaries or other compensation to
any shareholder, director, officer, manager, member, employee or consultant or entry into any employment, consulting, severance or similar
Contract with any director, officer or employee;
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(b)             adoption of, amendment to or increase in the payments to or benefits under, any Employee Plan;

(c)             damage to or destruction or loss of any Asset, whether or not covered by insurance;

(d)             entry into, termination of or receipt of notice of termination of (i) any license, distributorship, dealer, sales representative, joint venture,
credit or research and development Contract to which Seller is a party, or (ii) any Contract or transaction involving a total remaining commitment by
Seller of at least Ten Thousand Dollars ($10,000), except, in each case, for terminations of any such Contracts occurring as a result of the expiration of
such Contract in accordance with its terms;

(e)             sale (other than sales of Inventories in the Ordinary Course of Business), lease or other disposition of any Asset or property of Seller
(including the Intellectual Property Assets) or the creation of any Encumbrance, except Permitted Encumbrances, on any Asset;

(f)              cancellation or waiver of any claims or rights with a value to Seller in excess of Ten Thousand Dollars ($10,000); or

(g)             entry into any Contract by Seller to do any of the foregoing.

Section 3.20 Contracts; No Defaults.

(a)       Section 3.20(a) of the Disclosure Schedule contains an accurate and complete list, and Seller has made available to Buyer accurate and
complete copies, of each:

(i)              Seller Contract that involves performance of services or delivery of goods or materials by Seller of an amount or value in excess
of Ten Thousand Dollars ($10,000) in any twelve (12) month period;

(ii)             Seller Contract that involves performance of services or delivery of goods or materials to Seller of an amount or value in excess
of Ten Thousand Dollars ($10,000) in any twelve (12) month period;

(iii)           Seller Contract that was not entered into in the Ordinary Course of Business and that involves expenditures or receipts of
Seller in excess of Ten Thousand Dollars ($10,000) in any twelve (12) month period;

(iv)           each Real Property Lease and Seller Contract affecting the ownership of, leasing of, title to, use of, license of or any leasehold
or other interest in any Tangible Personal Property (except personal property leases and installment and conditional sales agreements having a value
less than Ten Thousand Dollars ($10,000);

(v)             Seller Contract with any labor union or other employee representative of a group of employees relating to wages, hours and
other conditions of employment;

(vi)           Seller Contract (however named) involving a sharing of profits, losses, costs or liabilities by Seller with any other Person;
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(vii)          Seller Contract containing covenants that restrict the Business or limit the freedom of Seller to engage in any line of business or
to compete with any Person, except for non-disclosure, proprietary information or confidentiality agreements with Third Parties entered into in the
Ordinary Course of Business and which have be previously made available to Buyer;

(viii)        Seller Contract providing for payments to or by any Person based on sales, purchases or profits, other than direct payments
for goods;

(ix)           each power of attorney of Seller that is currently effective and outstanding with respect to the Business;

(x)             Seller Contract entered into other than in the Ordinary Course of Business that contains or provides for an express undertaking
by Seller to be responsible for consequential damages;

(xi)           Seller Contract for capital expenditures in excess of Ten Thousand Dollars ($10,000);



(xii)          each Government Contract or Bid;

(xiii)        Seller Contract pursuant to which a third party has licensed to Seller any Intellectual Property that is material to the operation of
the Business, other than licenses for “shrink wrap” or other commercially available software or other technology;

(xiv)        Seller Contract pursuant to which Seller has granted a third party any rights or licenses to any material Intellectual
Property of such Seller, other than non-exclusive licenses granted in the Ordinary Course of Business;

(xv)          Seller Contract pursuant to which Seller has engaged, or entered into an engagements with any third party to develop or create
any software or other technology or Intellectual Property rights for Seller;

(xvi)        Seller Contract that is classified or that involves the use of classified Assets; and

(xvii)       each written warranty and guaranty with respect to contractual performance extended by Seller other than in the Ordinary
Course of Business.

(b)             Except as set forth in Section 3.20(b) of the Disclosure Schedule, neither Shareholder has or may acquire any rights under, and neither
Shareholder has or may become subject to any obligation or liability under, any Contract that relates to the Business or any of the Assets.

(c)             Except as set forth in Section 3.20(c) of the Disclosure Schedule, each Contract identified or required to be identified in Section 3.20(a)
of the Disclosure Schedule comprising the Assumed Contracts is in full force and effect and is a valid and binding obligation of the Seller party thereto
and, to Seller’s Knowledge, a valid and binding obligation of the other party or parties thereto enforceable against such party or parties in accordance
with its terms subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to tor
affecting creditors’ rights generally, general equitable principles (whether considered in a proceeding in equity or at law).
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(d)             Except as set forth in Section 3.20(d) of the Disclosure Schedule:

(i)              Seller is, and at all times since January 1, 2024 has been, in material compliance with all applicable terms and
requirements of Seller Contract which is being assumed by Buyer and to which it is a party;

(ii)             to Seller’s Knowledge, each other Person that has or had any obligation or liability under any Seller Contract which is being
assigned to Buyer is, and at all times since January 1, 2024 has been, in material compliance with all applicable terms and requirements of such
Contract;

(iii)           to Seller’s Knowledge, no event has occurred or circumstance exists that (with or without notice or the lapse of time) may
contravene, conflict with or result in a material Breach of, or give Seller or any other Person the right to declare a default or exercise any remedy under,
or to accelerate the maturity or performance of, or payment under or to cancel, terminate or modify, any Seller Contract comprising an Assumed
Contract; and

(iv)           to Seller’s Knowledge, no event has occurred or circumstance exists under or by virtue of any Seller Contract that (with or
without notice or the lapse of time) would cause the creation of any Encumbrance affecting any of the Assets, except Permitted Encumbrances.

(e)             Except as set forth in Section 3.20(e) of the Disclosure Schedule, Seller has not had received written notice of any default by it under
any Seller Contract comprising the Assumed Contracts, except for defaults that are not material.

(f)              There are no existing renegotiations of or, to Seller’s Knowledge, attempts to renegotiate, any material amounts paid or payable to
Seller under current or completed Seller Contract comprising the Assumed Contracts with any Person having the contractual or statutory right to
demand or require such renegotiation and no such Person has made written demand for such renegotiation.

(g)             Except as set forth in Section 3.20(g) of the Disclosure Schedule, Seller Contract comprising the Assumed Contracts relating to the sale,
design, manufacture or provision of products or services by Seller has been entered into in the Ordinary Course of Business and has been entered into
without the commission of any act alone or in concert with any other Person, or any consideration having been paid or promised, that is or would be in
violation of any Legal Requirement.

Section 3.21 Insurance.

Section 3.21 of the Disclosure Schedules sets forth: (i) a true and complete list of all current policies or binders of fire, liability, product
liability, umbrella liability, real and personal property, workers' compensation, vehicular, fiduciary liability and other casualty and property insurance
maintained by Seller and relating to the Assets or the Assumed Liabilities (collectively, the “Insurance Policies”); and (ii) with respect to the Assets or
the Assumed Liabilities, a list of all pending claims and the claims history for Seller for the past twelve (12) months. Except as set forth on Section
3.21(a)(i) of the Disclosure Schedule there are no claims related to the Assets or the Assumed Liabilities pending under any such Insurance Policies as
to which coverage has been questioned, denied or disputed or in respect of which there is an outstanding reservation of rights. Seller has not received
any written notice of cancellation of, premium increase with respect to, or alteration of coverage
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under, any of such Insurance Policies. All premiums due on such Insurance Policies have either been paid or, if not yet due, accrued. All such Insurance
Policies: (x) are in full force and effect and enforceable in accordance with their terms; (y) are provided by carriers who are financially solvent; and (z)
have not been subject to any lapse in coverage. Seller is not in default under, or has otherwise failed to comply with, in any material respect, any
provision contained in any such Insurance Policies. The Insurance Policies are of the type and in the amounts customarily carried by Persons conducting
a business similar to the Business and are sufficient for compliance with all applicable Legal Requirements and Contracts to which Seller is a party or
by which it is bound. True and complete copies of the Insurance Policies have been made available to Buyer.



Section 3.22 Environmental Matters.

The operations of Seller are and have been in compliance in all material respects with all Environmental Laws, which compliance has included
obtaining, maintaining and complying in all material respects with all Seller Permits required pursuant to Environmental Laws. No Proceeding is
pending or, to the Knowledge of Seller, threatened, that alleges a breach or violation by or Liability of Seller or the Business under Environmental Laws
or that relates to the presence, release or exposure to Hazardous Materials by Seller or the Business.

Section 3.23 Employees.

(a)             Section 3.23(a) of the Disclosure Schedule contains a complete and accurate list of the employees employed by Seller on the date hereof,
including each employee on leave of absence or layoff status. Section 3.23(a) of the Disclosure Schedule lists each such employee’s name; employer;
job title; date of hire; date of current leave of absence or layoff, if applicable; part-time or full-time status; current compensation paid or payable; sick
and vacation leave that is accrued but unused; and service credited for purposes of vesting and eligibility to participate under any Employee Plan.

(b)             Seller has not had violated the Worker Adjustment and Retraining Notification Act (the “ WARN Act ”) or any similar state or local
Legal Requirement provided, however, that the parties acknowledge and agree that as part of the consummation of the Contemplated Transactions and
given that the purchase is structured as an asset purchase, Seller shall terminate all Active Employees as of the Closing so that Buyer may offer
employment to the Hired Active Employees as provided in Section 5.1, and that the foregoing warranty by Seller shall not apply with respect to such
contemplated terminations. Seller shall be responsible for all notices required by the WARN Act.

Section 3.24 Labor Disputes; Compliance.

(a)             Seller has complied in all material respects with all Legal Requirements relating to employment practices, terms and conditions of
employment, equal employment opportunity, nondiscrimination, nonretaliation, immigration, wages, hours, benefits, collective bargaining and the
payment of social security and similar Taxes with respect to their respective employees. Seller has not is liable for the payment of any material Taxes,
fines, penalties, or other amounts, however designated, for failure to comply with any of the foregoing Legal Requirements.

(b)             Seller has not been, and is not now, a party to any collective bargaining agreement or other labor contract. There has not been, there is
not presently pending or existing, and, to Seller’s Knowledge, there is not threatened, any strike, slowdown, picketing, work stoppage or employee
grievance process involving the
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employees of Seller. To Seller’s Knowledge, no event has occurred or circumstance exists that could provide the basis for any work stoppage or other
labor dispute. There is not pending or, to Seller’s Knowledge, threatened against or affecting Seller any Proceeding relating to the alleged violation of
any Legal Requirement pertaining to labor relations or employment matters, including any charge or complaint filed with the National Labor Relations
Board or any comparable Governmental Body, and, to Seller’s Knowledge, there is no organizational activity or other labor dispute against or affecting
Seller or the Business. No application or petition for an election of or for certification of a collective bargaining representative is pending. No grievance
or arbitration Proceeding is pending that might have a Material Adverse Effect on the Business. There is no lockout of any employees by Seller, and no
such action is contemplated by Seller. Except as set forth on Section 3.24(b) of the Disclosure Schedule, to Seller’s Knowledge there has been no charge
of discrimination or other administrative proceeding filed against or threatened against Seller with the Equal Employment Opportunity Commission, the
U.S. Department of Labor, the Occupational Safety and Health Administration, or similar Governmental Body. Except as would not, individually or in
the aggregate, have a Material Adverse Effect on the Business, each individual that renders services to Seller who is classified by Seller as (i) an
independent contractor or other non-employee status or (ii) an exempt or non-exempt employee, is properly so classified for all purposes.

Section 3.25 Intellectual Property Assets

(a)             The term “Intellectual Property Assets” means all Intellectual Property currently used in the conduct of the Business, including,
without limitation, those items set forth in Section 3.25(b) of the Disclosure Schedule and Section 3.25(c) of the Disclosure Schedule.

(b)             Section 3.25(b) of the Disclosure Schedule sets forth a list of all material Intellectual Property Assets. Seller does not own any patents,
trade name registrations, trademark and service mark registrations, copyright registrations, or any pending applications for the foregoing. Seller has
either (i) good and marketable title to the Intellectual Property Assets items set forth on Section 3.25(b) of the Disclosure Schedule to the extent
registered with a Governmental Body or consisting of domain names, free and clear of all Encumbrances, except Permitted Encumbrances, or (ii) the
right to use such Intellectual Property Assets as licensee under a valid license. Except as set forth on Section 3.25(b) of the Disclosure Schedule, Seller
is not using any Intellectual Property Assets owned by any Affiliates of Seller (other than the other Seller) in connection with the conduct of the
Business.

(c)             Section 3.25(c) of the Disclosure Schedule sets forth a list of all written Intellectual Property license agreements to which Seller is a
party, excluding commercially available off-the-shelf software licenses.

(d)             Seller has taken reasonable precautions to protect the secrecy, confidentiality and value of all trade secrets and confidential or
proprietary information, including without limitation, customer lists, technical information and data.

(e)             Except as set forth in Section 3.25(e) of the Disclosure Schedule, all current and former employees of Seller hired within the past five
(5) years which comprise manager lever or senior engineering staff have executed written Contracts with Seller that assign to Seller all rights to any
inventions, improvements, discoveries or information relating to the Business.
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(f)              the conduct of the Business by Seller is not infringing or misappropriating any third Person’s rights in Intellectual Property.

(g)             no Intellectual Property Assets have been infringed or challenged or threatened in any way by any third Person or are currently being
infringed or used in an unlawful manner by any third Person.

(h)             None of the Intellectual Property Assets is subject to any outstanding Order restricting its use by Seller.



(i)              except for payments required under the terms and conditions of Intellectual Property license agreements, as applicable, on and
following the Closing Date, Buyer will have the right to continue to use the Intellectual Property Assets without payment or other liability to any
Person.

Section 3.26 Customers, Suppliers and Vendors.

Section 3.26 of the Disclosure Schedule provides a complete and accurate list of the names of each of the suppliers and vendors from whom
Seller made purchases during the eighteen month period ended January 31, 2024. Except as disclosed in Section 3.26 of the Disclosure Schedule, no
customer, vendor or supplier that accounted for more than of five percent (5%) of the purchases of Seller (determined on a consolidated basis) has
terminated or materially reduced, or has given written notice to any Seller that it intends to terminate or materially reduce, the amount of business done
with Seller, other than for expirations of Contracts pursuant to the terms thereof. To Seller’s Knowledge, no customer, supplier or vendor listed on
Section 3.25(i) of the Disclosure Schedule has indicated that it intends to terminate or materially reduce the amount of business done with Seller.

Section 3.27 Compliance with the Foreign Corrupt Practices Act.

Except as set forth on Section 3.27 of the Disclosure Schedule, Seller has not had, within the past five (5) years, in connection with the
Business (a) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses related to political activity or (ii) made any
unlawful payment to foreign or domestic governmental officials or employees or to foreign or domestic political parties or campaigns or violated any
provision of the Federal Corrupt Practices Act of 1977, as amended or any other similar Legal Requirement which makes unlawful payments to
Governmental Bodies or international non-governmental agencies and their employees in exchange for favorable treatment or benefits not otherwise
available for such payments.

Section 3.28 Government Contracts.

(a)             Section 3.28(a) of the Disclosure Schedule contains a true and accurate description of all pending Proceedings and, to Seller’s
Knowledge, each threatened Proceeding, involving any Seller or either Shareholder by any Governmental Body arising from or relating to a
Government Contract or Bid to which Seller is a party.

(b)             Except as set forth in Section 3.28(b) of the Disclosure Schedule, with respect to each and every Executory Government Contract or
outstanding Bid to which Seller is a party: (i) Seller has complied in all respects with all material terms and conditions, Legal Requirements and
Orders pertaining to such Government Contract or Bid, including clauses, provisions and requirements incorporated expressly, by
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reference or by operation of law therein; (ii) during the past three (3) years, Seller has complied in all material respects with all Legal Requirements,
Orders and agreements with the U.S. Government pertaining to any Government Contract or Bid; (iii) during the last three (3) years, no prime
contractor, subcontractor or other Person has notified Seller, in writing, that Seller has materially breached or violated any Legal Requirement, Order
or contractual requirement of a Government Contract or Bid or that any such Government Contract or Bid

was suspended; (iv) all representations and certifications executed, acknowledged or set forth in or pertaining to such Government Contract or
Bid were current, accurate and complete in all material respects as of their effective date, and such Seller has complied in all material respects with such
representations and certifications; (v) no written notice of termination for convenience, termination for default, cure notice or show-cause notice has been
issued and not resolved or cured; (vi) no material cost incurred by Seller has been questioned in writing or disallowed, other than those which have been
resolved; and (vii) no material amount of money due to Seller has been withheld or set off and not resolved.

(c)             Except as disclosed in Section 3.28(c) of the Disclosure Schedule, (i) Seller has not nor, to the Seller’s Knowledge, none of the Seller’
Related Persons or employees is (or for the last three (3) years has been) under administrative, civil or criminal investigation, indictment or information
or audit (other than routine audits) with respect to any alleged irregularity, misstatement or omission arising under or relating to any Government
Contract or Bid; (ii) neither Seller nor, to Seller’s Knowledge, any of the Seller’ Related Persons or employees, agents or consultants has made a
Voluntary Disclosure pursuant to the Department of Defense Fraud voluntary disclosure program with respect to any alleged irregularity, misstatement
or omission arising under or relating to any Government Contract or Bid that has led or could lead, either before or after the Closing Date, to any of the
consequences set forth in (i) above or any other material damage, penalty assessment, recoupment of payment or disallowance of cost. In the past two (2)
years, Seller has not had submitted any inaccurate, untruthful or misleading cost or pricing data relating to a Bid or Government Contract, nor has Seller
submitted any inaccurate, untruthful or misleading certification included within or relating to any Bid (including any required updates).

(d)             Except as disclosed in Section 3.28(d) of the Disclosure Schedule, there exist (i) no financing arrangements with respect to performance
of any Executory Government Contract; (ii) no material outstanding claims against Seller, either by the U.S. Government or by any prime contractor,
subcontractor, vendor or other Third Party, arising under or relating to any Government Contract or Bid; and (iii) no formal pending disputes between
Seller or a Shareholder and the U.S. Government or any prime contractor, subcontractor or vendor arising under or relating to any Government
Contract or Bid.

(e)             Except as disclosed in Section 3.28(e) of the Disclosure Schedule, Seller has not or, to Seller’s Knowledge, any of Seller’s Related
Persons or employees is (or at any time during the last five (5) years has been) suspended or debarred from doing business with the U.S. Government,
from making a Bid or being a party to a Government Contract, or has been declared nonresponsible or ineligible for U.S. Government contracting.
Except as disclosed in Section 3.28(e), to the Seller’s Knowledge, there are no matters pending that could lead to the institution of suspension or
debarment proceedings against Seller, any Related Persons of Seller or employees of Seller. Seller has not had within the past three (3) years been
terminated for default under any Government Contract.
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(f)              There exists no Government Contract as to which the estimated cost to complete (including material and labor costs, other direct costs,
overheads, engineering costs and manufacturing costs, whether incurred or yet to be incurred) exceeds by eighty percent (80%) the aggregate contract
revenue to be received under such Government Contract through completion.

(g)             Seller has not had any fixed-price research and development contracts.



(h)             Seller possesses all necessary security clearances and permits for the execution of its obligations under each Government Contract to
which it is a party. Seller has the proper procedures to conduct business of a classified nature up to the level of its current clearances. Seller is in
compliance in all material respects with applicable agency security requirements, as appropriate, and has in place proper procedures, practices and
records to maintain security clearances necessary to perform its current contracts.

(i)              Seller’s cost accounting system is in material compliance with applicable Legal Requirements.

(j)              Seller is in compliance in all material respects with the Small Business Act of 1958, as amended, and the regulations promulgated
thereunder (collectively, the “Small Business Act”), in connection with the Government Contracts and Bids awarded or granted pursuant to a small
business set aside or 8(a) program. Seller has an adequate system of controls and procedures to ensure material compliance with the Small Business Act.

(k)             For all purposes of this Agreement, “Bid” means any quotation, bid or proposal of Seller which, if accepted or awarded, would lead to a
contract with the U. S. Government or any other entity, including a prime contractor or a higher tier subcontractor to the U. S. Government, for the
design, manufacture or sale of products or the provision of services by Seller.

(l)              For all purposes of this Agreement, “Government Contract” means any prime contract, subcontract, teaming agreement or arrangement,
joint venture, basic ordering agreement, letter contract, purchase order, delivery order, task order, grant, cooperative agreement, change order,
arrangement or other commitment or funding vehicle of any kind relating to the Business between Seller and (i) the U. S. Government, (ii) any prime
contractor to the U.S. Government or (iii) any subcontractor with respect to any contract described in clause (i) or (ii). For all purposes of this Section
3.28, “Executory Government Contract” means a Government Contract that has not been closed by the U.S. Government, such prime contractor or
such subcontractor, as appropriate.

(m)           For all purposes of this Agreement, “ U.S. Government” means any United States Government Body, agency or body, including
United States Government corporations and non-appropriated fund activities.

Section 3.29 Relationships with Related Persons.

Section 3.29 of the Disclosure Schedule sets forth a list of all existing Contracts or other business relationships (and a description thereof)
between Seller, on one hand, and any Related Person (other than the other Seller) of Seller or a Shareholder.
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Section 3.30 Brokers or Finders.

Seller has not or any of their respective Representatives have incurred any obligation or liability, contingent or otherwise, for brokerage or
finders’ fees or agents’ commissions or other similar payments in connection with the sale of the Business, the Assets or the Contemplated
Transactions.

Section 3.31 Securities Law Matters.

(a)             Seller is and will be acquiring the Consideration Shares for their own account and not with a view to its distribution within the meaning
of Section 2(11) of the Securities Act.

(b)             Seller has sufficient knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risks of
an acquisition of the Consideration Shares pursuant to this Agreement. Seller and their respective Representatives have had an opportunity to ask
questions of and to request information from the officers and management employees of Parent concerning the Consideration Shares and Parent and its
business operations, and all such questions have been answered and information has been received.

Section 3.32 Solvency.

Except as set forth on Section 3.32 of the Disclosure Schedule:

(a)             Seller is not now insolvent and will not be rendered insolvent by any of the Contemplated Transactions. As used in this section,
“insolvent” means that the sum of the debts and other probable Liabilities of Seller exceeds the present fair saleable value of Seller’s assets.

(b)             Immediately after the consummation of the Contemplated Transactions, (i) Seller will be able to pay its Liabilities as they become due
in the usual course of its business; (ii) the fair market value of the assets of Seller will exceed its Liabilities and (iii) taking into account all pending and
threatened litigation, final judgments against Seller in actions for money damages are not reasonably anticipated to be rendered at a time when, or in
amounts such that, such Seller will be unable to satisfy any such judgments promptly in accordance with their terms as well as other obligations of
such Seller.

Section 3.33 Intentionally omitted.

Section 3.34 Intentionally omitted.

Section 3.35 Intentionally omitted.

Section 3.36 Intentionally omitted.

Section 3.37 Information Supplied.

The information supplied by Seller does not, as of the date hereof or the date of issuance of Parent Shares, contain any untrue statement of a
material fact, or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading.

Section 3.38 Anti-Corruption Laws.
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(a)             Neither the Seller nor to the Seller’s knowledge, any stockholder, officer, director, agent, consultant, employee or other Person acting
on behalf of the Seller, has, directly or indirectly, taken any action which would cause them to be in violation of:

(i) the principles set out in the Organization for Economic Cooperation and Development Convention Combating Bribery of Foreign
Public Officials in International Business Transactions,

(ii) the Foreign Corrupt Practices Act of 1977, as amended, or any rules or regulations thereunder and

(iii) any other applicable anti-corruption and/or anti-bribery Laws of any Governmental Body of any jurisdiction applicable to the
Seller (whether by virtue of jurisdiction or organization or conduct of business).

(b)       The books, records and accounts of the Seller have at all times accurately in all material respects and fairly reflected, in reasonable
detail, the transactions and dispositions of their respective funds and assets. There have never been any false or fictitious entries made in the books,
records or accounts of the Seller relating to any illegal payment or secret or unrecorded fund, and neither the Seller nor any Shareholder has established
or maintained a secret or unrecorded fund.

(c)       The Seller has not entered into any transaction with any of its affiliates that has provided to the Seller revenues, earnings or assets that
would not have been available to it in an arm’s length transaction with an unaffiliated Person.

Section 3.39 Export Controls.

The Seller has at all times conducted its export and related transactions in all material respects in accordance with (i) all applicable export, re-
export, and anti-boycott Laws of the United States, including the Arms Export Control Act (22 U.S.C.A. § 2278), the Export Administration Act (50
U.S.C. App. §§ 2401-2420), the International Traffic in Arms Regulations (22 C.F.R. 120-130), and United States economic sanctions Laws
administered by the United States Treasury Department’s Office of Foreign Assets Control and (ii) all other applicable import and export control Laws
in any countries in which the Seller conducts business. Without limiting the foregoing:

(a)       The Seller has obtained all material export licenses and other material consents, authorizations, waivers, approvals, and Orders, and
have made or filed any and all necessary notices, registrations, declarations and filings with any Government Body, and has met the requirements of
any license exceptions or exemptions, as required in connection with (i) the export and re-export of products, services, software or technologies, and
(ii) releases of technology, technical data or software to foreign nationals located in the United States and abroad (“Export Approvals”).

(b)       The Seller is in compliance in all material respects with the terms of all applicable Export Approvals.

(c)       There are no pending or, to the knowledge of the Seller, threatened Proceedings against the Seller with respect to Export Approvals.

(d)       To the knowledge of the Seller, there are no actions, conditions or circumstances pertaining to the Seller’s export and related
transactions that may give rise to any future Proceedings.
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(e)       No Export Approvals for the transfer of export licenses to Buyer are required, or such Export Approvals can be obtained expeditiously
without material cost.

(f)       Exhibit 3.38(f) of the Disclosure Schedule sets forth the accurate and complete export control classification numbers applicable to the
Seller’s products, services, software, intellectual properties and technologies.

(g)       The Seller is not currently violating and has not previously violated any United States or other applicable Laws involving restrictions or
limitations on the use, development, export of or encryption of technology, and the business as currently conducted does not require the Seller to obtain a
license pursuant to any applicable Laws regulating the development, commercialization or export of technology.

Section 3.40 Intentionally omitted.

Section 3.41 Regulatory Compliance.

(a)       The Seller is in compliance with all applicable Laws, rules, regulations, and policies administered or enforced by the U.S. Federal
Aviation Administration (“FAA”), any state or municipality and similar agencies in which Seller’s products or services are offered or sold, and any other
Government Body that regulates the development of UAV’s, aviation or airspace in any jurisdiction, including, without limitation, relating to state or
federal anti-kickback sales and marketing practices, insurance and bonding, advertising and promotion, pre- and post-marketing reporting, and all other
pre- and post-marketing reporting requirements, as applicable.

(b)       Exhibit 3.41(b) of the Disclosure Schedules lists each product developed, manufactured, licensed, distributed or sold by Seller
(collectively, the “Products”). Each Product manufactured by or on behalf of Seller has been manufactured in accordance with (i) the product registration
applicable to such Product, (ii) the specifications under which the Product is normally and has normally been manufactured, (iii) the applicable
provisions of current “CE” or “UL” good manufacturing practices or other governmental authority and (iv) without limiting the generality of Section
3.40, the provisions of all applicable Laws.

(c)       The Seller has obtained all registrations or submissions required for the Products and all amendments and supplements thereto, and all
other permits required by the FAA to conduct the business as it is currently conducted (the “ Regulatory Approvals”). All of the Regulatory Approvals
have been duly and validly issued and are in full force and effect, and the Seller is in compliance with each such permit held by or issued to it. Except as
listed on Exhibit 3.41(c) of the Disclosure Schedules, the Seller is the sole and exclusive owner of the Regulatory Approvals and holds all right, title and
interest in and to all such Regulatory Approvals. The Seller has not granted any third party any right or license to use, access or reference any of the
Regulatory Approvals, including without limitation, any of the know-how contained in any of the Regulatory Approvals or rights (including any
regulatory exclusivities) associated with each such Regulatory Approvals.

(d)       There is no action or proceeding by any governmental or regulatory authority pending or, to the knowledge of the Seller, threatened,



seeking the recall of any of the Products or the revocation or suspension of any Regulatory Approval. The Seller has made available to Parent and Buyer
complete and correct copies of all Regulatory Approvals. In addition, (i) the Seller has made available to Parent and Buyer a complete and correct copy
of the Product Data; (ii) all laws and regulations applicable to the preparation and submission of the
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Regulatory Approvals to the relevant regulatory authorities have been complied with; and (iii) the Seller has filed with the relevant regulatory authorities
all required notices, supplemental applications, and annual or other reports, including adverse experience reports, with respect to the Regulatory
Approvals.

(e)       There exist no set of facts: (i) which could furnish a basis for the recall, withdrawal or suspension of any product registration, product
license, manufacturing license, wholesale dealers license, export license or other license, approval or consent of any domestic or foreign governmental or
regulatory authority with respect to the Seller or any of the Products; or (ii) which could furnish a basis for the recall, withdrawal or suspension of any
Product from the market, the termination or suspension of any testing of any Product, or the change in marketing classification of any Product.

(f)       Except as set forth in Exhibit 3.41(f) of the Disclosure Schedules, all Products which have been sold through the Seller have been
merchantable and free from defects in material or workmanship for the term of any applicable warranties and under the conditions of any express or
implied specifications and warranties arising under Law and as set forth in the specific order. Except as disclosed in Exhibit 3.41(f) hereto, the Seller has
not received any claims based on alleged failure to meet the specifications or breach of product warranty arising from any applicable manufacture or sale
of the Products.

(g)       As of the Closing Date, all Product Inventory will conform to the specifications therefor contained in the Regulatory Approvals and to the
Regulatory Approvals and with the requirements of all applicable governmental or regulatory authorities.

(h)       The Seller is and has been in compliance with all Laws requiring the maintenance or submission of reports or records under requirements
administered by the FAA or any other governmental authority. Neither the Seller, nor any of its employees or agents, have made an untrue or fraudulent
statement to the FAA or any other applicable governmental authorities, or in any records and documentation prepared or maintained to comply with the
applicable Laws, or failed to disclose a fact required to be disclosed to the FAA or any other similar governmental authorities.

(i)       The Seller has not been convicted of any crime or engaged in any conduct that could result or resulted in debarment, exclusion or
disqualification by the FAA or any other governmental authority and there are no proceedings pending or, to the knowledge of the Seller, threatened that
reasonably might be expected to result in criminal or civil liability or debarment, exclusion or disqualification by the FAA or any other governmental
authority.

(j)       The Seller has not received written notice of or been subject to any other enforcement action involving the FAA or any other
governmental authorities, including any suspension, consent decree, notice of criminal investigation, indictment, sentencing memorandum, plea
agreement, court order or target or no-target letter, and none of the foregoing are pending or, to the Seller’s knowledge, threatened in writing against the
Seller.

(k)       The Seller has security measures and safeguards in place to protect Personally Identifiable Information it collects from customers and
other parties from illegal or unauthorized access or use by its personnel or third parties or access or use by its personnel or third parties in a manner that
violates the privacy rights of third parties. To the knowledge of the Seller, the Seller has complied in all material respects with all Applicable Laws
relating to privacy and consumer protection and has not collected, received, stored, disclosed, transferred, used, misused or permitted unauthorized
access to any information protected by Applicable Laws related to privacy, whether collected directly or from third parties, in an unlawful manner. The
Seller has taken all reasonable steps to protect Personally Identifiable Information against loss or theft and against unauthorized access, copying, use,
modification, disclosure or other misuse.
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(l)       The Seller is not party to any corporate integrity agreements, monitoring agreements, consent decrees, settlement orders or similar
agreements with or imposed by any governmental authority.

(m)       True and complete copies of all information, data, protocols, study reports, safety reports and/or other relevant documents and materials
have been made available to Parent and Buyer.

ARTICLE 4. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrant to Seller as of the date hereof (except to the extent such representations and warranties specifically relate to
an earlier date, in which case Buyer hereby represents and warrants to Seller as of such earlier date) as follows:

 
Section 4.1 Organization and Good Standing.

Parent is a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada, with full corporate power
and authority to consummate the Contemplated Transactions.

 
Section 4.2 Authority; No Conflict.

(a)  This Agreement constitutes the legal, valid and binding obligation of Parent and Buyer, enforceable against Parent and Buyer in accordance
with its terms subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating
to or affecting creditors’ rights generally, general equitable principles (whether considered in a proceeding in equity or at law). Upon the execution
and delivery by Parent and Buyer, as applicable, of the Assignment and Assumption Agreement, the Lock-up Agreement, the Escrow Agreement,
the Noncompetition Agreements, and each other agreement to be executed or delivered by Parent and/or Buyer at Closing (collectively, the
“Buyer’ Closing Documents”), each of the Buyer’ Closing Documents will constitute the legal, valid and binding obligation of Parent and/or
Buyer party thereto, enforceable against Parent and/or such Buyer in accordance with its respective terms, subject to the effects of bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting creditor’s rights generally, general
equitable principles (whether considered in a proceeding in equity or at law). Parent and Buyer has the absolute and unrestricted right, power and
authority to execute and deliver this Agreement and the Buyer’ Closing Documents to which it is a party and to perform its obligations under this
Agreement and such Buyer’ Closing Documents, and such action has been duly authorized by all necessary corporate action on the part of Parent
and Buyer.



(b)  Neither the execution and delivery of this Agreement nor the consummation or performance of any of the Contemplated Transactions
by Parent or Buyer will, directly or indirectly (with or without notice or lapse of time):

(i)  Breach (A) any provision of the Governing Documents of Parent or Buyer or (B) any resolution adopted by the board of directors or
the shareholders of Parent or Buyer;

(ii)  Breach, conflict with or violate any Legal Requirement or Order to which Parent or Buyer is subject, except for any deviations which
would not reasonably be expected to prevent or delay the consummation of the Contemplated Transactions; or
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(iii)  Breach any provision of, or give any Person the right to declare a default or exercise any remedy under, or to accelerate the maturity
or performance of, or payment under, or to cancel, terminate or modify, any Contract to which Parent and/or Buyer is a party, except for any
deviations which would not reasonably be expected to prevent or delay the consummation of the Contemplated Transactions.

(c)  Except as set forth in Section 4.2(c) of the Buyer Disclosure Schedule, neither Parent nor Buyer is or will be required to obtain any
Consent from any Person in connection with the execution and delivery of this Agreement or the consummation or performance of any of the
Contemplated Transactions, which consent has not already been made or obtained.
 
Section 4.3 Certain Proceedings.

There is no pending Proceeding that has been commenced against Parent or Buyer that challenges, or may have the effect of preventing,
delaying, making illegal or otherwise interfering with, any of the Contemplated Transactions. To Buyer’ Knowledge, no such Proceeding has been
threatened.

 
Section 4.4 Brokers or Finders.

Neither Parent, Buyer nor any of their respective Representatives have incurred any obligation or liability, contingent or otherwise, for
brokerage or finders’ fees or agents’ commissions or other similar payments in connection with the sale of the Business, the Assets or the
Contemplated Transactions.

 
Section 4.5 Shares to be Issued.

Subject to the Parent’s obligations under the rules and regulation of NASDAQ, including the obligations for filing a Listing of Additional Shares
statement not less than ten (10) business days prior to the issuance date, the Consideration Shares when issued in accordance with the terms of this
Agreement, will be duly authorized, validly issued, fully paid and non-assessable, and not issued in violation of any right of rescission, right of first
refusal, or preemptive right..

 
Section 4.6 SEC Reports.

Except as set forth in Section 4.6 of the Buyer Disclosure Schedule, Parent has filed or furnished, as applicable, all reports, schedules, forms,
statements and other documents required to be filed or furnished with or by it to the SEC since August 8, 2024 (the “Parent SEC Documents”), each
of which complied in all material respects with applicable requirements of the Securities Act and the Exchange Act as in effect on the dates so filed.
None of the Parent SEC Documents (as of their respective filing dates) contained any untrue statement of a material fact or omitted to state a material
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading.

 
ARTICLE 5. COVENANTS OF THE PARTIES

Section 5.1 Employees and Employee Benefits.
(a)  Information on Active Employees . For the purpose of this Agreement, the term “ Active Employees” shall mean all employees

employed on the Closing Date by Seller for its business who
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are employed exclusively in the Business, including employees on temporary leave of absence, including family medical leave, military leave,
temporary disability or sick leave, but excluding employees on long-term disability leave, and also excluding the Shareholders, members of the
immediate family of the Shareholders and the parents, brothers and sisters of any of the foregoing.
 

(b) Employment of Active Employees by Buyer.
(i) Within forty-five (45) days of the Closing Date, Buyer or Teal shall have made offers of employment to each Active Employee whom

Buyer or Teal desires to make an offer of employment, subject to such Active Employee completing an application and interview for employment
to Buyer’s satisfaction (each such Active Employee, upon accepting an offer of employment and entering into a form of Proprietary Rights,
Confidentiality, Non-Solicitation and Non-Competition Agreement in such form requested a “ Hired Active Employee”). Nothing in this
Agreement shall limit the right to terminate the employment of any Hired Active Employee following the Closing Date. As of the first day
following the Closing Date, all Hired Active Employees shall be permitted to participate in the plans, programs and arrangements of Buyer or its
affiliates relating to compensation and employee benefits (each, a “Buyer Benefit Plans”).

(ii)   Seller shall furnish a Form W-2 to each Hired Active Employee disclosing all wages or compensation paid up to and including the
Closing Date during 2023 and 2024 calendar year and Taxes withheld therefrom.

(iii) It is understood and agreed that (A) Buyer, Teal, or Parent’s expressed intentions to extend offers of employment as set forth in this
Section 5.1 shall not constitute any commitment, Contract or understanding (expressed or implied) of any obligation on the part of any offeror to a
post Closing employment relationship of any particular length of time, of any fixed term or duration, any compensation or benefits levels, or upon
any terms or conditions other than those that made pursuant to individual offers of employment and acceptances thereof, and (B) employment
offered by Buyer is “at will” and may be terminated by Buyer or by an employee at any time for any reason. Nothing in this Agreement shall be
deemed to prevent or restrict in any way the right of Buyer to terminate, reassign, promote or demote any of the Hired Active Employees after the
Closing or to change adversely or favorably the title, powers, duties, responsibilities, functions, locations, salaries, other compensation or terms or
conditions of employment of any such Hired Active Employee.

 



(c) Salaries and Benefits.

(i) Seller shall be responsible for (A) the payment of all wages and other remuneration due to Active Employees with respect to their
services as employees of Seller through the close of business on the Closing Date, including pro rata bonus payments; and (B) any payments to Active
Employees required under the WARN Act related to the Contemplated Transactions. Seller shall pay and be responsible for the vacation and sick leave
benefits accrued as of the Closing Date for all Hired Active Employees which shall be paid by Seller The accrued benefits described in this Section
5.1(c)(ii) will be administered in accordance with Seller’s policies during the 2024 calendar year; provided, however, that any benefit not paid, used or
cashed out during this time period will not carry over and will lapse effective on the Closing Date. On and after the Closing Date, the Hired Active
Employees will accrue vacation and sick leave and other benefits only in accordance with the standard established policies applicable to Teal’s
employees.
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(ii) Seller will assume the responsibility for providing health plan continuation coverage in accordance with the requirements of
COBRA for any former employee or Active Employee (who does not become a Hired Active Employee) and their eligible dependents that would be
considered an “M&A Qualifying Beneficiary” as defined under 26 C.F.R. 54.4980B-9.

(iii) Buyer or Teal will be responsible for providing compensation and benefits to all Hired Active Employees for periods on and
after the Closing Date in accordance with the requirements of the Buyer benefit plans then in effect for the employer (including any waiting period or
other requirements) during the respective periods of employment of such Hired Active Employees with Buyer, Teal, or Parent.

(iv) Seller shall be liable for any claims made or incurred by Hired Active Employees and their beneficiaries through the Closing Date
under the Employee Plans. For purposes of the immediately preceding sentence, a charge will be deemed incurred, in the case of hospital, medical or
dental benefits, when the services that are the subject of the charge are performed and, in the case of other benefits (such as disability or life insurance),
when an event has occurred or when a condition has been diagnosed that entitles the employee to the benefit.

(iv)            Other than the Consideration Shares issuable to Hired Active Employees pursuant to Section 2.3(b), Hired Active Employees
shall not be eligible for any equity or incentive awards from Buyer or Parent, if any, unless and until approved by Buyer, Teal and/or Parent and such
equity or incentive awards shall be issued pursuant to the terms and conditions of such equity compensation plans then in effect.

(v)             Buyer or Parent shall pay and be responsible for: (A) continued payment of all wages for Active Employees at the rates in effect
as of the Closing Date until the earlier of, (w) the date on which such Active Employee becomes a Hired Active Employee, or (x) November 1, 2024;
(B) continued health care benefits of all Active Employees in effect as of the Closing Date until the earlier of, (y) the date on which such Active
Employee becomes a Hired Active Employee, or (z) November 30, 2024.

(vi)            Seller shall pay and be responsible for continued administration of Seller’s 401(k) plan through October 31, 2024.
 

(d) Intentionally omitted.
 

(e) General Employee Provisions.
(i) Seller and Buyer shall give any notices required by Legal Requirements and take whatever other reasonable actions with respect

to the plans, programs and policies described in this Section 5.1 as may be reasonably necessary to carry out the arrangements described herein.
(ii) Seller and Buyer shall provide each other with such plan documents and summary plan descriptions, employee data or other

information as may be reasonably required to carry out the arrangements described herein.
(iii) If any of the arrangements described in this Section 5.1 are determined by the IRS or other Governmental Body to be prohibited

by applicable Legal Requirement, Seller and Buyer shall modify such
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arrangements to as closely as possible reflect their expressed intent and retain the allocation of economic benefits and burdens to the parties
contemplated herein in a manner that is not prohibited by applicable Legal Requirement.

(iv) Seller shall provide Buyer with completed I-9 forms and attachments with respect to all Hired Active Employees, except for
such employees exempt from such requirement.
 

Section 5.2 Tax Matters
(a)  Buyer shall pay in a timely manner all Taxes, including without limitation, all sales, use, transfer, real property transfer, recording and

other similar taxes, resulting from or payable in connection with the sale of the Assets and the assumption of the Assumed Liabilities, pursuant to
this Agreement, regardless of the Person on whom such Taxes are imposed by Legal Requirements.

(b)  Without prior written consent of Buyer (not to be unreasonably withheld), Seller shall not make any Tax related election which could
affect the Assets after the Closing Date.

(c)  Each of the parties shall provide the other with any cooperation reasonably requested by the other party in connection with the preparation
of Tax returns and any tax audits or controversies or other Tax matters relating to this Agreement. In the case of any taxable period that includes
(but does not end on) the Closing Date (a “Straddle Period”), the amount of any Taxes based on or measured by income or receipts of Seller Pre-
Closing Tax Period shall be determined based on the books of the Seller as of the close of the business on the Closing Date and the amount of
other Taxes of Seller for a Straddle Period that relates to the Pre-Closing Tax Period shall be deemed to be the amount of such Tax for the entire
taxable period multiplied by a fraction the numerator of which is the number of days in the taxable period ending on the Closing Date and the
denominator of which is the number of days in such Straddle Period.
 
Section 5.3 Restrictions on Seller Dissolution and Distributions.
 
From and after the Closing Date, Seller agrees to discontinue its operations and to wind up its business affairs as soon as reasonably practical in

accordance with applicable Legal Requirements, including: (i) collecting payments pursuant to this Agreement; (ii) paying expenses and satisfying
Liabilities and obligations of Seller (including those associated with the indemnification obligations hereunder); (iii) the management, sale or other
disposition of any Excluded Asset; and (iv) the taking of any action expressly required by this Agreement (the “ Winddown”); provided, that, except
with the prior written consent of the Buyer, Seller shall not Winddown until it has fully performed its affirmative obligations under this Agreement.



 
The Shareholders shall cause Seller to remain in existence and good standing until September 30, 2025 and thereafter may dissolve if: (A) there

exists no existing or threatened litigation involving the subject matter of this Agreement or any agreement executed in connection herewith or the
business or affairs of Seller, Liabilities, and (B) Buyer and Parent shall have received all executed Joinder Agreements with respect to all
Shareholders. Seller shall not be prevented from making distributions to their respective Shareholders, as applicable, including distributions of the
Purchase Price; provided that such distributions are in compliance with applicable Legal Requirements and the Consideration Spreadsheet and
adequate reserves are set aside for all Liabilities and claims, and each transferee shall execute a joinder to the Lock-Up Agreement and remain
subject thereto in all respects.
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Section 5.4 Removing Excluded Assets.
 
Promptly following Closing, but in any event within thirty (30) days following Closing, Seller shall use their respective reasonable best efforts

to remove all Excluded Assets from the Leased Real Property.
 
Section 5.5 Assistance with Proceedings.

Except with respect to claims contemplated by ARTICLE 6 which shall be governed by the provisions of ARTICLE 6, Seller and Shareholders
shall cooperate reasonably with Buyer and their counsel, at Buyer’ reasonable request and to the extent not prohibited by applicable Legal Requirement
or Order, in the contest or defense of, and make available its personnel and provide any testimony and access to Records in connection with, any
Proceeding involving or relating to (a) any Contemplated Transaction or (b) any action, activity, circumstance, condition, conduct, event, fact, failure
to act, incident, occurrence, plan practice, situation, status or transaction on or before the closing involving Seller or the Business.

 
Section 5.6 Noncompetition and Nonsolicitation.

(a)             Noncompetition. During the period commencing on the Closing Date and ending on the third anniversary of the Closing Date (the
“Restricted Period”), Seller shall not, and shall cause Affiliates controlled by or under common control with Seller not to, without the prior written
consent of Buyer, directly or indirectly, engage, or prepare to engage, in any Competing Business Purpose (as defined below) anywhere in North
America or any nation, state, territory, or location where Seller conducted Business within the two (2) years prior to the Closing Date; provided, that
nothing in this Agreement shall prevent or restrict Seller from any of the following: (i) owning, directly or indirectly, as a passive investment less than
five percent (5%) of the outstanding shares of the capital stock of a corporation (whether public or private) that is engaged in a Competing Business
Purpose, provided, that such Seller is not otherwise associated with such corporation; or (ii) any activity consented to in advance in writing by Buyer.
For purposes of this Agreement, “Competitive Business Purpose” shall mean any business or enterprise (including research or development)
operations, activities or services that (i) relate to the Business; or (ii) provide any or all of the products and services embodied in the Assets as such
exist as of the Closing Date.

(b)                Nonsolicitation. Seller further agrees that it shall not, and shall cause its Affiliates controlled by or under common control with Seller
not to, during the Restricted Period, directly or indirectly, without the prior written consent of Buyer, personally or through any other Person, encourage,
induce, attempt to induce, recruit or hire, solicit or attempt to recruit, solicit or hire (on Seller’s own behalf or on behalf of any other Person), or take any
other action that is intended to induce or encourage, any Hired Active Employee (or any other employee or consultant of Buyer), to: (i) leave his or her
employment or service with Buyer or take away employees or consultants; or (ii) engage in any activity in which such Seller would, under the provisions
of Section 5.6(a), be prohibited from engaging. Notwithstanding the foregoing, for purposes of this Section 5.6(b), the placement of general
advertisements that may be targeted to a particular geographic or technical area but that are not specifically targeted toward the Hired Active Employees
or employees of Buyer shall not be deemed to be a breach of this Section 5.6(b).

(c)             Modification of Covenant. If a final judgment of a court or tribunal of competent jurisdiction determines that any term or provision
contained in Section 5.6 is invalid or unenforceable, then the parties agree that the court or tribunal will have the power to reduce the scope, duration or
geographic area of the term or
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provision, to delete specific words or phrases or to replace any invalid or unenforceable term or provision with a term or provision that is valid and
enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or provision. This Section 5.6 will be enforceable as
so modified after the expiration of the time within which the judgment may be appealed. This Section 5.6 is reasonable and necessary to protect and
preserve Buyer’ legitimate business interests and the value of the Assets and to prevent any unfair advantage conferred on Seller.

Section 5.7 Retention of and Access to Records.

After the Closing Date, Buyer shall retain for a period consistent with Buyer’ record-retention policies and practices (which shall not be less
than seven (7) years Tax Records) those Records of the Business delivered to Buyer. Buyer also shall provide Seller and their respective
Representatives reasonable access thereto, during normal business hours and on at least three (3) days’ prior written notice, for any reasonable purpose,
including the institution or defense of any Proceeding and defending any claim in respect of which an indemnification notice has been served on Seller.
After the Closing Date, Seller shall retain for a period of not less than seven (7) years, and shall provide Buyer and their Representatives reasonable
access to, Records that are Excluded Assets, during normal business hours and on at least three (3) days’ prior written notice, for any reasonable
purpose. Further, after the Closing Date, Seller shall turn over to Buyer copies of all books and records of Seller that were in the possession of a
Governmental Body on the Closing Date and that are subsequently returned to Seller or the Shareholders and relate to the Business or the Assets.

 
Section 5.8 Customer and Other Business Relationships.

To the extent not prohibited by applicable Legal Requirement or Order, after the Closing, upon Buyer’ reasonable request, (a) the Shareholders
will cooperate with Buyer in their efforts to continue and maintain for the benefit of Buyer those business relationships of Seller existing prior to the
Closing and relating to the Business and
(b) will refer to Buyer all inquiries relating to the Business.

 



Section 5.9 Further Assurances.

From and after the Closing, the parties shall cooperate reasonably with each other and with their respective Representatives in connection with
any steps required to be taken as part of their respective obligations under this Agreement, and shall (a) furnish upon reasonable request to each other
such further information; (b) execute and deliver to each other such other documents; and (c) do such other acts and things, including, without
limitation, using reasonable best efforts to obtain any material Consent from Third Parties, all as the other party may reasonably request for the
purpose of carrying out the intent of this Agreement and the Contemplated Transactions.

 
Section 5.10 Change of Name. Within thirty (30) days following the Closing Date, Seller shall amend its Governing Documents and take all other
actions necessary to change its name to one sufficiently dissimilar to Seller’s present name to avoid confusion.
 
Section 5.11 Novation of Government Contracts.

As soon as reasonably practicable following the Closing, Buyer shall prepare (with Seller’s assistance), in accordance with Federal Acquisition
Regulations Part 42, Section 42.12 and any applicable agency regulations or policies, a written request consistent with the requirements of the Federal
Acquisition Regulations Part 42,
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as reasonably interpreted by the Responsible Contracting Officer (as such term is defined in Federal Acquisition Regulations Part 42, Section
42.1202(a)), which shall be submitted by Seller to each Responsible Contracting Officer, for the U.S. Government to (i) recognize Buyer as Seller’s
successor in interest to all the prime Government Contracts (as applicable), and (ii) to enter into a novation agreement substantially in the form of
Exhibit 5.11 (the “Novation Agreement”), pursuant to which, subject to the requirements of the Federal Acquisition Regulations Part 42, all of Seller’s
rights, titles and interests in and to, and all of Seller’s obligations and liabilities under, each such Government Contract shall be validly conveyed,
transferred and assigned and novated to Buyer (as applicable) by all parties thereto. Buyer shall provide to Seller promptly any information regarding
Buyer required in connection with such request. Seller and Buyer shall each use commercially reasonable efforts to obtain all consents, approvals and
waivers required for the purpose of processing, entering into and completing the Novation Agreement, including (i) responding to any requests for
information by the U.S. Government with regard to such Novation Agreement and (ii) having such party’s legal counsel provide any required legal
opinion in connection with the Novation Agreement; provided, however, that neither the Seller nor the Buyer shall be required to commence any
litigation or offer or grant any accommodation (financial or otherwise) to any third party.

Section 5.12 Mail; Payments
(a)  Seller hereby authorize and empower Buyer after the Closing to receive and open all mail and other communications received by Buyer

relating to the Business and to deal with the contents of such communications in good faith and in a proper manner. Seller shall promptly deliver
to Buyer any mail or other communication received by Seller after the Closing pertaining to the Business.

(b)  Seller shall promptly pay or deliver to Buyer any monies or checks relating to the Business which have been mistakenly sent after the
Closing Date by customers or others to Seller and which should have been sent to Buyer.

(c)  Seller agrees that Buyer have the right and authority to endorse, without recourse, any check or other evidence of indebtedness
received by Buyer in respect of any note or Account Receivable transferred to Buyer pursuant to this Agreement. Seller shall furnish Buyer
such evidence of this authority as Buyer may reasonably request.
 
Section 5.13 Bulk Transfer Laws.

Parent and Buyer acknowledge that Seller may not comply with the provisions of any so-called “bulk sales law” or “bulk transfer law” in
connection with the sale of the Assets and Seller and the Shareholders, jointly and severally, shall indemnify the Buyer Indemnified Persons with
respect thereto. The indemnification procedures set forth in Section 6.1, Section 6.7 and Section 6.10 shall apply to this indemnification.

 
 

ARTICLE 6. INDEMNIFICATION; REMEDIES
 
Section 6.1 Indemnification by Seller and Shareholders.

Subject to the other terms and conditions of this Article 6, the Seller and Seller Indemnitors (other than Seller) shall severally and not jointly,
indemnify, defend, and hold harmless Buyer, Teal, Parent and their
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Representatives, shareholders, subsidiaries and Related Persons (collectively, the “ Buyer Indemnified Persons”) for any Damages arising from or in
connection with:

(a)             breach of inaccuracy, or any allegation of any third party that, if true, would be a breach of or inaccuracy in (in each case as of the date
hereof or as of the issuance of any Consideration Shares as if made as of the Closing, or if made as of a specific date, as of such date), any representation
or warranty contained in connection with this Agreement or any representation, warranty, statement or certification in any certificate with respect to a
Surviving Representation.

(b)             any Breach of any covenant or obligation of Seller in this Agreement or in connection with the Contemplated Transactions and Closing
Documents;

(c)             any Excluded Asset or Retained Liabilities; and

(d)             any Fraud by or on behalf of Seller.
 
Section 6.2 Indemnification by Parent and Buyer.

Parent and Buyer, jointly and severally, will indemnify, defend, and hold harmless Seller and their Representatives, shareholders, subsidiaries
and Related Persons (collectively, the “Seller Indemnified Persons”) for any Damages arising from or in connection with:



(a)             any failure of any representation or warranty made by Parent and Buyer in Article 4 to be true and correct as of the date of this Agreement
and as of the Closing (or other specific date when made);

(b)             any Breach of any covenant or obligation of Parent or Buyer in this Agreement;
(c)             any Assumed Liabilities; and
(d)             except to the extent of any Damages for which the Seller and/or Shareholders are required to indemnify the Buyer Indemnified Persons

pursuant to Section 6.1, any debts, Liabilities (including liability for any Release by Buyer related to the operation of the Business of any Hazardous
Material first occurring after the Closing or Remedial Action related thereto) for any obligations arising out of or relating to events, activities or
transactions occurring or conditions created after the Closing in connection with the operation of the Business or use of the Assets after the Closing; and

(e)             any Fraud by or on behalf of Buyer.
 
Section 6.3 Limitations on Amount – Seller and Shareholders.
 
Notwithstanding any other provision of this Article 6:

(a)              The Seller Indemnitors shall not be liable to Buyer Indemnified Persons for indemnification under Section 6.1 until the aggregate
amount of all Damages with respect to indemnification under Section 6.1 exceed One Hundred Thousand Dollars ($100,000) (the “Basket”), and then
only for the amount by which such Damages exceeds Five Thousand Dollars ($5,000); provided that, this Section 6.3(a) will not apply to Damages to
the extent such Damages relate to Fraud or a Breach of the Seller Fundamental Representations

(b)             Buyer shall not be liable to Seller Indemnified Persons for indemnification under Section 6.2 until the aggregate amount of all Damages
with respect to indemnification under Section 6.2 exceed the Basket, in
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which case Buyer shall be liable only for the amount by which such Damages exceeds Five Thousand Dollars ($5,000); provided that, this Section
6.3(b) will not apply to Damages to the extent such Damages relate to Fraud or a Breach of the Buyer Fundamental Representations.

(c)              The Seller Indemnitors shall not be required to indemnify any Buyer Indemnified Person under Section 6.1: (i) with respect to Damages
related to a Breach of Seller Fundamental Representations, for Damages in an amount that exceeds the amount of the Purchase Price actually received by
such Shareholder (including Seller Indemnitor’s Holdback Shares); (ii) with respect to Damages related to a Breach of representations and warranties that
are not Seller Fundamental Representations, in an amount that exceeds such Seller Indemnitor’s Holdback Shares reflected in the Consideration
Spreadsheet; provided that this Section 6.3(c) shall not apply to Damages attributable to a Breach by a Seller Indemnitor due to Fraud. Notwithstanding
anything to the contrary, in no event shall the Liability of a Seller Indemnitor pursuant to this Section 6 exceed the amount of the Purchase Price actually
received by such Shareholder.

(d)             The Seller Indemnitors shall not be liable to Buyer Indemnified Persons for indemnification under Section 6.1 with respect to the
Warranty Liability until the aggregate amount of all Damages with respect to indemnification for the Warranty Liability exceeds fifteen thousand dollars
($15,000), provided that the Seller Indemnitors shall not be required to indemnify any Buyer Indemnified Person with respect to Damages related to the
Warranty Liability, for Damages in an amount that exceeds the amount of the Purchase Price actually received by such Shareholder (including Seller
Indemnitor’s Holdback Shares).

Section 6.4 Survival.

The representations and warranties of the Parties contained in this Agreement shall remain in full force and effect, regardless of an
investigation or disclosure made by or on behalf of any of the parties, until 11:59 P.M. Eastern Time on the second (2nd) anniversary of the final
date of issuance of Consideration Shares, and terminate immediately thereafter (the “Survival Date”); provided that: (i) the representations and
warranties of Seller set forth in Section 3.1 (Organization and Good Sanding), Section 3.2 (Enforceability: Authority; No Conflict), Section 3.3
(Capitalization), Section 3.9 (Title to Assets; Encumbrances); Section 3.14 (Taxes), Section 3.22 (Environmental Matters), a n d Section 3.30
(Brokers or Finders) (collectively, the “Seller Fundamental Representations”) shall survive the Closing and shall remain in full force and effect
until the longer of (x) the applicable statute of limitations or (x) the six (6) year anniversary of the Closing Date; (ii) in the event of fraud in
connection with any representation or warranty (regardless of any survival period that may otherwise apply herein), such representation or warranty
shall survive indefinitely to the maximum extent permitted by applicable Legal Requirement (each applicable period, a “Survival Period”); (iii) the
representations and warranties of Buyer set forth in Section 4.1 (Organization and Good Standing), Section 4.2 (Authority; No Conflict), and
Section 4.4 (Brokers or Finders) (collectively, the “Buyer Fundamental Representations”) shall survive Closing and shall remain in full force
and effect until thirty (30) days after the expiration of the applicable statute of limitations; and (iv) the representations and warranties of Buyer set
forth in Section 4.5 (Shares to be Issued) shall survive the Closing and shall remain in full force and effect until all Consideration Shares due and
payable to Seller pursuant to the terms of this Agreement have been duly issued to Seller. The expiration or termination of any representation or
warranty pursuant to this Section 6.4 shall not affect any claim for indemnification under this ARTICLE 6 if an Indemnification Notice is received
by the Indemnifying Person prior to the date of expiration or termination of such representation or warranty.
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Section 6.5 [Intentionally Omitted].
 
Section 6.6 Escrow Fund.

The value of Shares held by the Escrow Agent (the “ Escrow Fund”) shall be available to compensate Buyer , Teal, Parent and the Buyer
Indemnified Parties solely pursuant to the indemnification obligations of Section 6.1 pursuant to the terms and conditions of the Escrow Agreement.
The parties agree that any amounts to which Buyer, Teal, Parent and the Buyer Indemnified Persons are entitled under this Agreement, if any, shall be
first paid from the Escrow Fund, and thereafter upon termination of the Escrow Agreement, shall be payable pursuant to the terms of this Agreement.

 
Section 6.7 Right of Offset.

(a) Subject to Section 6.3, if a Buyer Indemnified Person is entitled to indemnification pursuant to Section 6.1 and to the extent, but only to the
extent, that the amount of such claim or claims exceed the value of the Escrow Fund, at any time on or prior to the second (2nd) anniversary of this
Agreement, Parent and/or Buyer shall be entitled to offset that portion of Consideration Shares payable or due pursuant to Section 2.3(b)(iii) that equals a
good faith estimate of the amount of the Damages such Buyer Indemnified Person claims to have so incurred or suffered, determined in accordance with



Section 6.7(c) (the “Offset Amount”). Prior to any such offset, Parent. Teal and/or such Buyer shall first deliver to the Seller and Shareholders an
Indemnification Notice which shall also include notice of such intent to offset (an “Offset Notice”). Each Offset Notice shall (i) allege the existence of
an inaccuracy in or a Breach of a representation, warranty or covenant contained in this Agreement or other circumstances under which indemnification
under Section 6.1 of Buyer Indemnified Person is appropriate, (ii) contain a brief description of the circumstances supporting such Buyer Indemnified
Person’s belief that it is entitled to indemnification, (iii) state the Offset Amount and (iv) state the number of Consideration Shares to which such Buyer
Indemnified Person claims to be entitled and intends to offset (the “Offset Consideration Shares”).

(b) Within five (5) days following the delivery of each Offset Notice by Parent and/or such Buyer(s) to the Seller and Shareholders, Parent shall
deliver to the Escrow Agent the Offset Consideration Shares (in the form of a duly executed stock certificate evidencing such Offset Consideration
Shares and a signed and undated stock power in form and substance mutually agreeable to Buyer and Seller), free and clear of all Encumbrances, to be
held and released by the Escrow Agent in accordance with the terms of Section 6.6, Section 6.7 and the Escrow Agreement.(c) In the event of an offset
in accordance with Section 6.7(a), Offset Consideration Shares will be valued, solely for purposes of estimating the Offset Amount, (i) at the VWAP for
the ten (10) Business Days immediately preceding the date the Offset Notice is delivered by Parent and/or such Buyer to Seller and Shareholders,
provided that, in the event that Parent is required to file a Form 8-K with the SEC as a result of the claim or claims giving rise to the applicable Offset
Notice, at the VWAP for the (A) five (5) Business Days immediately preceding the date of filing of such Form 8-K and (B) five (5) Business Days
immediately following the date of filing of such Form 8-K or (ii) as otherwise agreed in writing by the parties. For the avoidance of doubt, the value of
the Offset Consideration Shares shall be finally determined pursuant to the terms of the Escrow Agreement.

 
Section 6.8 Intentionally omitted.
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Section 6.9 Sale of Consideration Shares held in the Escrow Fund.

Notwithstanding anything contained herein to the contrary or in the Escrow Agreement, the parties acknowledge and agree that (a) at any time
following the date required for issuance and delivery of any Consideration Shares pursuant to Section 2.3(b)(iii), the Seller (or applicable holders
thereof) shall have the right to sell or transfer any such Consideration Shares then held in the Escrow Fund in accordance with applicable Legal
Requirements, provided that, the proceeds from any such sale or transfer shall be paid into the Escrow Fund to be held in accordance with Section 6.6
and the Escrow Agreement and (b) the amount of any such proceeds that exceeds the aggregate amount of any outstanding claims pursuant to any
Indemnification Notice or Offset Notice delivered by Parent and/or Buyer to Seller and Shareholders in compliance with this Agreement and the
Escrow Agreement (after taking into account the value of any Consideration Shares then held in the Escrow Fund), shall be released to Seller.

 
Section 6.10 Procedure; Indemnification Claims.

Except as otherwise provided in Section 6.1 or Section 6.2:
(a)             In the event that a Person entitled to indemnity under Section 6.1 or Section 6.2 (an “ Indemnified Person”) shall incur or suffer

Damages in respect of which a claim for indemnification pursuant to the provisions of this ARTICLE 6, such Indemnified Person shall give written
notice (an “Indemnification Notice”) to the Person obligated to indemnify under such Section (an “ Indemnifying Person”) stating the nature and basis
of such claim. Upon receipt of an Indemnification Notice, the Indemnified Person and Indemnifying Person shall negotiate in good faith to resolve such
claim. If no resolution is reached within fifteen (15) days of the commencement of negotiations, then either Person may commence an action against the
other Person in a court of competent jurisdiction in accordance with Section 8.4 or to other mediation or arbitration as may be mutually agreed by the
parties.

(b)             Promptly after receipt by an Indemnified Person of notice of the assertion of a Third-Party Claim against it, such Indemnified Person
shall give the Indemnification Notice to the Indemnifying Person of the assertion of such Third-Party Claim but in any event within ten (10) days of the
filing or other written assertion of any such claim against the Indemnified Person, provided that the failure to notify the Indemnifying Person within such
time period will not relieve the Indemnifying Person of any liability that it may have to any Indemnified Person, except to the extent that the
Indemnifying Person demonstrates that the defense of such Third-Party Claim is prejudiced by the Indemnified Person’s failure to give such notice. If an
Indemnified Person gives notice to the Indemnifying Person pursuant to Section 6.10(b) of the assertion of a Third- Party Claim, subject to Section
6.10(c), the Indemnifying Person, shall have the option (i) to conduct any proceedings or negotiations in good faith in connection therewith, (ii) to take
all actions to settle or defend any such claim and (iii) to employ counsel of the Indemnifying Person’s choosing, which counsel must be reasonably
satisfactory to the Indemnified Person, to contest any such claim in the name of the Indemnified Person; provided that unless a settlement of a claim
contains an unconditional release of the Indemnified Person, includes no findings of wrongdoing or other findings that may negatively impact the
business, reputation or prospects of the Indemnified Person or could otherwise adversely affect the Indemnified Person and the sole relief provided is
monetary damages that are paid in full by the Indemnifying Person, no settlement shall be effected without the advance written consent of the
Indemnified Person (which consent shall not be unreasonably withheld). The Indemnified Person shall be entitled to participate at its own expense and
by its own counsel in any Proceedings relating to any Third-Party Claim, and the
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Indemnified Person shall be entitled to assume the defense of such claim with counsel of its own choice at the expense of the Indemnifying Person if
representation by both parties by the same counsel presents a conflict of interest or is otherwise inappropriate under applicable standards of professional
conduct. The Indemnifying Person shall, within thirty (30) days of receipt of the Indemnification Notice, notify the Indemnified Person of its intention to
assume the defense of any such claim. Until the Indemnified Person has received notice of the Indemnifying Person’s election whether to defend any
such claim, the Indemnified Person shall take reasonable steps to defend (but not settle or compromise) such claim. If the Indemnifying Person shall
decline to assume the defense of any such claim, or shall fail to notify the Indemnified Person within thirty (30) days after receipt of the Indemnification
Notice of the Indemnifying Person’s election to defend such claim, the Indemnified Person shall defend such claim. The expenses of all proceedings,
contests or lawsuits in respect of any such claims (other than those incurred by the Indemnified Person which are referred to in the first clause of the third
sentence of this Section 6.10) shall be borne by the Indemnifying Person but only if the Indemnifying Person is responsible pursuant hereto to indemnify
the Indemnified Person in respect of such claim and, if applicable, only to the extent required by ARTICLE 6. Regardless of which party shall assume
the defense of such claim, the parties agree to cooperate fully with one another in connection therewith. Notwithstanding anything contained in Section
6.10(c) to the contrary, in the event that a Third-Party Claim is asserted that relates to matters involving Taxes or Environmental matters, the Indemnified
Person shall have the right but not the obligation to control the defense, compromise or settle any such Third-Party Claim, at its sole election, by its own
counsel, the costs and expenses of which shall be paid by the Indemnifying Person; provided that, unless a settlement of such a Third-Party Claim
contains an unconditional release of the Indemnifying Person, if applicable, no settlement shall be effected without the advance written consent of the
Indemnifying Person. Notwithstanding anything contained in this Agreement to the contrary, in the event that Parent or Buyer undertakes a voluntary
Remedial Action, then the Indemnified Person shall have the right but not the obligation to control such voluntary Remedial Action, at its sole election,
by its own counsel or professionals, the costs and expenses of which shall be paid by the Indemnifying Person; provided, however, any such Remedial



Action shall not exceed the cost of the level of Remedial Action necessary to allow for the continued commercial/industrial use of the Leased Real
Property consistent with its use as of the Closing Date, which may include the use of engineered control barriers and institutional controls when
permitted by applicable Environmental Law, and further provided, that such barriers or institutional controls do not unreasonably restrict the use or value
of the property or impede the operation of the Business. With respect to any Third-Party Claim subject to indemnification under this ARTICLE 6: (i)
both the Indemnified Person and the Indemnifying Person, as the case may be, shall keep the other Person fully informed of the status of such Third-
Party Claim and any related Proceedings at all stages thereof where such Person is not represented by its own counsel, and (ii) the parties agree (each at
its own expense) to render to each other such reasonable assistance as they may reasonably require of each other and to cooperate in good faith with each
other in order to ensure the proper and adequate defense of any Third-Party Claim. With respect to any Third-Party Claim subject to indemnification
under this ARTICLE 6, the parties agree to cooperate in such a manner as to preserve in full (to the extent possible) the confidentiality of all Confidential
Information and the attorney-client and work-product privileges. In connection therewith, each party agrees that: (i) it will use commercially reasonable
efforts, in respect of any Third-Party Claim in which it has assumed or participated in the defense, to avoid production of Confidential Information
(consistent with applicable law and rules of procedure), and (ii) all communications between any party hereto and counsel responsible for or participating
in the defense of any Third-Party Claim shall, to the extent possible, be made so as to preserve any applicable attorney-client or work-product privilege.
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(c)             The Indemnified Person shall provide to the Indemnifying Person such information and documentation in the Indemnified Person’s
possession that the Indemnifying Person may reasonably request and that is not privileged and is reasonably necessary to support and verify any
Damages which the Indemnified Person believes gives rise to a claim for indemnification hereunder and shall give the Indemnifying Person reasonable
access upon reasonable notice to all books, records and personnel in the possession or under the control of the Indemnified Person which would have a
bearing on such claim.

 
Section 6.11 No Limitation on Right to Contest.

Nothing in the ARTICLE 6 shall be construed as a limitation on the Indemnifying Person’s right to contest in good faith whether the Indemnified
Person is entitled to indemnification pursuant to this ARTICLE 6 with respect to a particular claim.

 
Section 6.12 Sole Remedy.

From and after the Closing, except as set forth in Section 5.6 and for actions brought to enforce specific performance or other equitable remedies
in connection with Section 7.1 and Section 8.5, the indemnification provided for in Section 5.13 and this ARTICLE 6 shall be the sole and exclusive
remedy of the Buyer Indemnified Parties and Seller Indemnified Parties, whether in contract, tort or otherwise, for all matters arising under or in
connection with this Agreement and the Contemplated Transactions, including, without limitation, for any Breach of any representation, warranty,
covenant or agreement set forth herein. Notwithstanding any other provisions of this Agreement to the contrary, the limitations and restrictions on
remedies and amounts recoverable set forth in this ARTICLE 6 shall not apply to any claim arising by reason of fraud or intentional misrepresentation of
any party.

 
Section 6.13 Tax Treatment of Indemnification Payments.

Any indemnification payment made pursuant to this ARTICLE 6 shall be considered an adjustment to the Purchase Price for all Tax purposes.
Unless otherwise required by Legal Requirement, no party shall take any position inconsistent with the foregoing for any federal or applicable state or
local income tax purposes.
 
ARTICLE 7. CONFIDENTIALITY

 
Section 7.1 Confidential Information.

From and after the Closing, Seller covenants and agrees with Parent and Buyer that it will not at any time, except in performance of its
obligations to Parent and Buyer, directly or indirectly, use, disclose or publish, or permit Seller’s respective Representatives to disclose or publish, any
material confidential information with respect to the Business, excluding information to the extent relating to the Excluded Assets or the Retained
Liabilities (the “Confidential Information”), or use any such information in a manner detrimental to the interests of Buyer, unless (a) such information
becomes generally known to the public through no fault of Seller or their respective Representatives, (b) the disclosing party is advised in writing by
counsel that disclosure is required by Legal Requirement or the Order of any Governmental Body of competent jurisdiction, (c) the disclosing party
reasonably believes that such disclosure is required in connection with a subpoena served upon or in the defense of a lawsuit against the disclosing party,
or (d) to the extent the disclosing party reasonably believes that such disclosure is required to enforce the disclosing party’s rights under this Agreement;
provided that, prior to disclosing any
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information pursuant to clauses (b) and (c) above, such Person shall give prior notice, if permitted by applicable Legal Requirement, to Buyer and
provide Buyer with the opportunity to contest such disclosure and shall cooperate with efforts to prevent such disclosure.

 
Section 7.2 Securities Law Restrictions.

Seller acknowledge that they are aware, and will advise their Representatives who are informed as to the matters which are the subject of this
Agreement, that the United States securities laws prohibit persons with material non-public information about a company obtained directly or indirectly
from that company from purchasing or selling securities of such company, or from communicating such information to any other person under
circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell such securities on the basis of such information.
 
ARTICLE 8. GENERAL PROVISIONS

 
Section 8.1 Expenses.

Except as otherwise provided in this Agreement, each party to this Agreement will bear its respective fees and expenses incurred in connection
with the preparation, negotiation, execution and performance of this Agreement and the Contemplated Transactions, including all fees and expense of its
Representatives; provided that, Buyer will pay the fees and expenses of the Escrow Agent under the Escrow Agreement.

 
Section 8.2 Public and Other Announcements.



Each party hereto agrees that no public release or announcement concerning the Contemplated Transactions and the other documents related
hereto shall be issued by any such party without the prior consent of the other parties hereto (which consent shall not be unreasonably withheld or
delayed), except (a) a press release by Buyer or Parent regarding the signing of this Agreement and the Closing, and (b) any other release that may be
required by Buyer or Parent pursuant to any Legal Requirements or the rules or regulations of the Over the Counter Bulletin Board or any national or
foreign securities exchange applicable to Buyer or Parent (including Current Reports on Form 8-K of the Securities and Exchange Commission);
provided, however, in the case of each of (a) and (b) above, the party required to make the release or announcement shall, to the extent practicable, allow
the other parties reasonable time to comment on such release or announcement in advance of such issuance and shall take into reasonable consideration
any comments provided by such other parties. Seller and Buyer will consult with each other concerning the means by which Seller’s employees,
customers, suppliers and others having dealings with Seller will be informed of the Contemplated Transactions, and representatives of Buyer will have
the right to be present for any such in-person communication to Seller’s employees.

 
Section 8.3 Notices.

All notices, Consents, waivers and other communications required or permitted by this Agreement shall be in writing and shall be deemed given to
a party when (a) delivered to the appropriate address by hand or by nationally recognized overnight courier service (costs prepaid) or (b) received or
rejected by the addressee, if sent by certified mail, return receipt requested, in each case to the following addresses and marked to the attention of the
person (by name or title) designated below (or to such other address as a party may designate by notice to the other parties):
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IF TO SELLER OR SHAREHOLDERS:

Flightwave Aerospace Systems Corporation
1617 Broadway, Floor 3
Santa Monica, California 90404
Attention: Michael Colonno, Chief Executive Officer
Email: mike@flightwaveaero.com

IF TO PARENT, TEAL OR BUYER:
Red Cat Holdings, Inc.
15 Ave. Muñoz Rivera Ste 5
San Juan, Puerto Rico 00901
Att: Jeffrey Thompson, Chief Executive Officer

WITH A COPY TO (which shall not constitute notice):

Law Office of Harvey Kesner, P.C.
305 Broadway
Suite #700
New York, NY 10007
646-678-2543
Harvey@hkesnerlaw.com

 
Section 8.4 Jurisdiction; Service of Process; Waiver of Jury Trial.

Any Proceeding arising out of or relating to this Agreement or any Contemplated Transaction may be brought in the courts of the State of
Delaware, or, if it has or can acquire jurisdiction, in the United States District Court for the District of Delaware, and each of the parties irrevocably
submits to the exclusive jurisdiction of each such court in any such Proceeding, waives any objection it may now or hereafter have to venue or to
convenience of forum, agrees that all claims in respect of the Proceeding shall be heard and determined only in any such court and agrees not to bring any
Proceeding arising out of or relating to this Agreement or any Contemplated Transaction in any other court. The parties agree that either or both of them
may file a copy of this paragraph with any court as written evidence of the knowing, voluntary and bargained agreement between the parties irrevocably
to waive any objections to venue or to convenience of forum. Process in any Proceeding referred to in the first sentence of this section may be served on
any party anywhere in the world. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, ANY OTHER TRANSACTION DOCUMENT ENTERED INTO IN
CONNECTION HEREWITH OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY. EACH PARTY (A) CERTIFIES THAT NO
REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF ANY CLAIM, ACTION OR PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE
OTHER AGREEMENTS CONTEMPLATED HEREBY, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8.4.
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Section 8.5 Enforcement of Agreement.

Subject to Section 6.12, the parties acknowledge and agree that the other parties would be irreparably damaged if any of the provisions of this
Agreement are not performed in accordance with their specific terms and that any Breach of this Agreement by a party could not be adequately
compensated in all cases by monetary damages alone. Accordingly, in addition to any other right or remedy to which a party may be entitled, at law or in
equity, it shall be entitled to enforce any provision of this Agreement by a decree of specific performance and to temporary, preliminary and permanent
injunctive relief to prevent Breaches or threatened Breaches of any of the provisions of this Agreement, without posting any bond or other undertaking.

 
Section 8.6 Waiver; Remedies Cumulative.

The rights and remedies of the parties to this Agreement are cumulative and not alternative. Neither any failure nor any delay by any party in
exercising any right, power or privilege under this Agreement or any of the documents referred to in this Agreement will operate as a waiver of such
right, power or privilege, and no single or partial exercise of any such right, power or privilege will preclude any other or further exercise of such right,



power or privilege or the exercise of any other right, power or privilege. To the maximum extent permitted by applicable law, (a) no claim or right
arising out of this Agreement or any of the documents referred to in this Agreement can be discharged by one party, in whole or in part, by a waiver or
renunciation of the claim or right unless in writing signed by the other party; (b) no waiver that may be given by a party will be applicable except in the
specific instance for which it is given; and (c) no notice to or demand on one party will be deemed to be a waiver of any obligation of that party or of
the right of the party giving such notice or demand to take further action without notice or demand as provided in this Agreement or the documents
referred to in this Agreement.

 
Section 8.7 Entire Agreement and Modification.

This Agreement, the Mutual Nondisclosure Agreement dated April 29, 2024, between Parent and Seller and the Shareholders (the “ Confidentiality
Agreement”), supersedes all prior agreements, whether written or oral, between the parties with respect to its subject matter (including any letter of
intent dated May 31, 2024) and constitutes (along with the Disclosure Schedule, agreements, exhibits, schedules, certificates and other documents
delivered pursuant to this Agreement) a complete and exclusive statement of the terms of the agreement between the parties with respect to its subject
matter. This Agreement may not be amended, supplemented, or otherwise modified except by a written agreement executed by each party hereto.

 
Section 8.8 Disclosure Schedule.

(a)             The information in the Disclosure Schedule and the Buyer Disclosure Schedule constitutes (i) exceptions to particular representations,
warranties, covenants and obligations of Seller and Shareholders and Buyer and Parent, respectively, as set forth in this Agreement or (ii) descriptions or
lists of assets and liabilities and other items referred to in this Agreement. Disclosure of any information, agreement, or other item that may or may not
be strictly required to be disclosed by the Agreement shall not imply or be deemed to imply that such information, agreement, or other item is or is not
material or that the inclusion or exclusion of any such item
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creates a standard of materiality. In no event shall the listing of any information, agreement, or other item in the Disclosure Schedule or the Buyer
Disclosure Schedule be deemed or interpreted to broaden or otherwise amplify Seller’s and Shareholders’ or Buyer’s and Parent’s, as applicable,
representations and warranties, covenants, and agreements contained in the Agreement, and nothing in the Disclosure Schedule or the Buyer Disclosure
Schedule shall influence the construction or interpretation of any of the representations and warranties contained in the Agreement.

(b)             The disclosure in any section or subsection of the Disclosure Schedule or the Buyer Disclosure Schedule shall qualify other sections or
subsections herein to the extent that it is clear from a reading of the disclosure that such disclosure is applicable to such other section or subsections.

 
Section 8.9 Assignments, Successors and No Third-Party Rights.

No party may assign any of its rights or delegate any of its obligations under this Agreement without the prior written consent of the other
parties, provided that, Buyer may assign any of its rights and delegate any of its obligations under this Agreement to any Subsidiary of Buyer or
Subsidiary of Parent. This Agreement will apply to, be binding in all respects upon and inure to the benefit of the successors and permitted assigns of the
parties. Nothing expressed or referred to in this Agreement will be construed to give any Person other than the parties to this Agreement any legal or
equitable right, remedy or claim under or with respect to this Agreement or any provision of this Agreement, except such rights as shall inure to a
successor or permitted assignee pursuant to this Section 8.9.

 
Section 8.10 Severability.

In the event that any provision of this Agreement shall be held invalid, enforceable or contrary to public policy by any court of competent
jurisdiction or arbitrator, all other provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal
substance of the Contemplated Transactions is not affected in any manner materially adverse to any party. Upon such determination that any term or
other provision is invalid, illegal or incapable of being performed, the parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in an acceptable manner to the end that the Contemplated Transactions hereby are fulfilled to the
extent possible.

 
Section 8.11 Construction.

The headings of Articles and Sections in this Agreement are provided for convenience only and will not affect its construction or interpretation.
All references to “Articles” and “Sections” refer to the corresponding Articles and Sections of this Agreement and the Disclosure Schedule.

 
Section 8.12 Time of Essence.

With regard to all dates and time periods set forth or referred to in this Agreement, time is of the essence.
 
Section 8.13 Governing Law.

This Agreement will be governed by and construed under the laws of the State of Delaware without regard to conflicts-of-laws principles that
would require the application of any other law.

 
Section 8.14 Execution of Agreement.
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This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original copy of this Agreement and all of
which, when taken together, will be deemed to constitute one and the same agreement. The exchange of copies of this Agreement and of signature pages
by electronic or facsimile transmission shall constitute effective execution and delivery of this Agreement as to the parties and may be used in lieu of the
original Agreement for all purposes.

 

[Signature pages to follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
 
TEAL:
 
TEAL DRONES, INC.
 
 
By: /s/ Jeffrey Thompson
Name: Jeffrey Thompson
Title:
 
PARENT:
RED CAT HOLDINGS, INC.
 
 
By: /s/ Jeffrey Thompson
Name: Jeffrey Thompson
Title: CEO

 
BUYER:
 
FW ACQUISITION, INC.
 
 
By: /s/ Jeffrey Thompson
Name: Jeffrey Thompson
Title: CEO

 

 

 

 

 

 

 

 

 
 

[Signatures continue on the following page.]

  

   

 

 
 

SELLER
 
FLIGHTWAVE AEROSPACE SYSTEMS CORPORATION
 
 



 
By: /s/ Michael Colonno
Name: Michael Colonno
Title: CEO

 
 
 
 
 
 
 
 
 
 
 
 
 

 



Exhibit 10.2
Joinder Agreement

This JOINDER AGREEMENT (this “Agreement”) is entered into as of September __, 2024 (the “Agreement Date”), by and between Red Cat
Holdings, Inc., a Nevada corporation (“Parent”), Teal Drones, Inc., a Nevada corporation, (“ Teal”), FW Acquisition, Inc., a Nevada corporation
(“Buyer”), and Flightwave Aerospace Systems Corporation, a Delaware corporation (the “ Seller”), and the undersigned holder (each such undersigned,
as to, himself, herself or itself, “Stockholder”) of securities of Seller. Capitalized terms not otherwise defined herein shall have the respective meanings
ascribed to them in the Purchase Agreement (as defined below). If the terms of this Agreement conflict in any way with the provisions of the Purchase
Agreement, then the provisions of the Purchase Agreement shall control.

Recitals

A. Stockholder has executed and delivered this Agreement in connection with that certain Asset Purchase Agreement, dated on or around the date
hereof (as amended from time to time, the “Purchase Agreement”), by and between Purchaser and the Seller, pursuant to which Purchaser will acquire
intellectual property, certain contracts, and certain other assets of the Seller as set forth more fully therein (the “Transactions”).

B. As a condition to its willingness to enter into the Purchase Agreement, Purchaser has required, as a condition to Closing, that all stockholders of
Seller enter into a Joinder Agreement in connection with the execution of the Purchase Agreement.

C. Stockholder desires to be bound by the terms of the Purchase Agreement applicable to a Stockholder or a Seller Indemnitor, including the
indemnification provisions of the Purchase Agreement solely to the extent Stockholder is a Seller Indemnitor.

D. Stockholder understands and acknowledges that Purchaser is entitled to rely on (i) the truth and accuracy of Stockholder’s representations
contained herein and (ii) Stockholder’s performance of the obligations set forth herein.

Agreement

NOW, THEREFORE, in consideration of the premises, representations, warranties, covenants and other agreements contained in the Purchase
Agreement and herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby agree as follows:

1.                Representations and Warranties of Stockholder . Stockholder hereby represents and warrants to Purchaser and Seller as follows, which
representations and warranties are accurate in all respects as of the date of this Agreement and will be accurate in all respects as of the Closing as if made
at that time:

1.1             Stock Ownership by Stockholder. The Stockholder has good title to, and is the sole record and beneficial owner of, that number
and type of security interests of the Seller set forth on the signature page attached hereto (all such security interests beneficially owned by Stockholder
on the Agreement Date, collectively, the “Securities”), and the Securities owned by the Stockholder are free and clear of any and all Encumbrances. The
Stockholder is not a party to any voting trusts, Stockholder agreements, proxies or other agreements or understandings in effect with respect to the voting
or transfer of any of the Securities owned by the Stockholder other than such which will terminate upon the consummation of the transactions
contemplated by the Purchase Agreement.

1.2             Authorization; Enforceability. If Stockholder is an entity, Stockholder is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization. Stockholder has all requisite power and authority (if Stockholder is an entity) or legal capacity (if
Stockholder is a natural person) to enter into this Agreement, and each other agreement, document or certificate to which he, she or it becomes a party
pursuant to this Agreement or the Purchase Agreement (each, a “Stockholder Related Agreement”), and to perform his, her or its obligations under this
Agreement and each Stockholder Related Agreement. The execution and delivery of this Agreement and each Stockholder Related Agreement by
Stockholder and the consummation by Stockholder of the transactions contemplated hereby and thereby have been duly authorized by all necessary
action, if any, on the part of Stockholder. Each Stockholder Related Agreement has been duly executed and delivered by Stockholder and constitutes a
valid and binding obligation of Stockholder, enforceable against Stockholder in accordance with its terms, subject only to the effect, if any, of (i)
applicable bankruptcy, insolvency, reorganization, moratorium and other similar Laws affecting the enforcement of the rights of creditors generally and
(ii) rules of Law governing specific performance, injunctive relief and other equitable remedies.

1.3             No Conflict; Governmental Consents. The execution, delivery and performance of this Agreement by the Stockholder does not
and will not: (i) if the Stockholder is an entity, violate, conflict with or result in the breach of any provision of the charter or by-laws or other
organizational documents of the Stockholder; (ii) conflict with or violate in any material respect any Legal Requirements applicable to the Stockholder;
or (iii) result in the creation of any Encumbrance on any of the Securities owned by the Stockholder pursuant to, any note, bond, mortgage, indenture,
license, permit, lease, sublease or other Contract to which the Stockholder is a party or by which any of the Securities owned by the Stockholder. The
execution, delivery and performance of this Agreement by the Stockholder does not and will not require any approval or Order of any Governmental
Body.

1.4             Additional Stockholder Representations. Stockholder represents that it is an “accredited investor” as such term is defined in Rule
501 of Regulation D (“Regulation D”) promulgated under the Securities Act and that the Stockholder is able to bear the economic risk of an investment
in the Consideration Shares. Stockholder hereby acknowledges and represents that: (i) Stockholder has knowledge and experience in business and
financial matters, prior investment experience, including investment in securities that are non-listed, unregistered and/or not traded on a national
securities exchange or the Stockholder has employed the services of a “purchaser representative” (as defined in Rule 501 of Regulation D), attorney
and/or accountant to read all of the documents furnished or made available by the Parent to the Stockholder to evaluate the merits and risks of such an
investment on the Stockholder’s behalf; (ii) the Stockholder recognizes the highly speculative nature of this investment; and (iii) the Stockholder is able
to bear the economic risk that the Stockholder hereby assumes.

1.5             Legal Proceedings. There is no private or governmental action, inquiry, claim, mediation, arbitration, counterclaim, proceeding,
suit, hearing, litigation, audit or investigation, in each case whether civil, criminal, administrative, judicial or investigative, or any appeal therefrom (each



of the foregoing, a “Legal Proceeding”) to which Stockholder is a party (either directly or indirectly) and that relates in any way to the Securities, any
Stockholder Related Agreement or any of the transactions contemplated hereby or thereby. To the knowledge of Stockholder, no such Legal Proceeding
has been threatened and there is no reasonable basis for any such Legal Proceeding.

1.6             No Brokers. Stockholder is not obligated for the payment of any fees or expenses of any investment banker, broker, advisor,
finder or similar party in connection with the origin, negotiation or execution of the Purchase Agreement or in connection with the Transactions or any
other transactions contemplated by any Stockholder Related Agreement.

1.7             Review. Stockholder has received each Stockholder Related Agreement, and Stockholder has had reasonable time and
opportunity to discuss the requirements of such agreements with Stockholder’s financial, legal and other advisors, to the extent Stockholder has
determined necessary, prior to executing this Agreement or any other Stockholder Related Agreement to which Stockholder is a party. Stockholder has
such knowledge and experience in business and financial matters to enable Stockholder to understand and evaluate the Stockholder Related Agreements
and form an investment decision with respect thereto. Stockholder acknowledges that Purchaser is entering into this Agreement in reliance upon
Stockholder’s execution and delivery of this Agreement and agreement to be bound hereby and by the terms of the Purchase Agreement (including with
respect to Stockholders’ indemnification obligations hereunder and thereunder, if applicable).

1.8             Tax Matters. Stockholder understands that Stockholder (and not Purchaser) shall be responsible for any tax liability for
Stockholder that may arise as a result of the Transactions or the transactions contemplated by the Purchase Agreement and any Stockholder Related
Agreements.

2.                Covenants of Stockholder. Stockholder hereby covenants to Purchaser and Seller as follows:

2.1             Compliance. Stockholder shall not knowingly take any action that: (a) would make any representation or warranty contained
herein untrue or incorrect; or (b) would reasonably be expected to have the effect of impairing the ability of Stockholder to perform its, his or her
obligations under any Stockholder Related Agreement or preventing or materially delaying the consummation of any of the transactions contemplated by
any Stockholder Related Agreement or the written consent of the Stockholders approving the Purchase Agreement and the transactions contemplated by
the Purchase Agreement (the “Seller Stockholder Consent”), as applicable.

2.2             Irrevocable Consent. Stockholder agrees that it, he or she will not bring, commence, institute, maintain, prosecute, participate in
or voluntarily aid any Legal Proceeding, in law or in equity, in any court or before any Governmental Body, which (i) challenges the validity of or seeks
to enjoin the operation of any provision of the Seller Stockholder Consent or this Agreement or the execution and delivery of the Purchase Agreement
and or any Stockholder Related Agreement or the consummation of the Transactions or any of the transactions contemplated by this Agreement, the
Purchase Agreement or any Stockholder Related Agreement , or (ii) alleges that the execution and delivery of the Stockholder Consent (if applicable), or
this Agreement by Stockholder, either alone or together with the other Stockholder consents or voting or stockholder agreements and proxies to be
delivered in connection with this Agreement or the execution of the Purchase Agreement, breaches any fiduciary duty, whether of the Seller board of
directors or any member thereof, of any officer of the Seller.

2.3             Appraisal Rights. If appraisal or dissenters rights are available in connection with the Transactions, Stockholder hereby
irrevocably and unconditionally acknowledges that, by execution of this Agreement and, as applicable, the Seller Stockholder Consent, such Stockholder
has lost any rights Stockholder would have to dissent to the Transactions and request an appraisal of the fair market value or fair value of the Securities
held by such Stockholder pursuant to the Delaware General Corporation Law (“Delaware Law”) or any other applicable law. Stockholder, on
Stockholder’s own behalf and on behalf of Stockholder’s Affiliates, hereby voluntarily waives and agrees not to exercise any rights of appraisal,
dissenters’ rights or similar rights that Stockholder may have (whether under Delaware Law or other applicable Law or otherwise) or could potentially
have or acquire in connection with the execution and delivery of the Purchase Agreement or the consummation of the Transactions or any other
transaction contemplated by the Purchase Agreement.

2.4             No Transfers. Until after the Closing, Stockholder shall not, and shall cause each of its Affiliates not to, directly or indirectly, (i)
transfer (whether by merger, consolidation, division, operation of law or otherwise) any Securities or any legal, economic or beneficial interest in any
Securities, (ii) deposit any Securities into a voting trust or, except as expressly contemplated hereby, grant any proxies, enter into any voting agreement
or voting trust or execute or provide any power-of-attorney with respect to any Securities, or (iii) agree (whether or not in writing) to do any of the
foregoing, in each case without the prior written consent of Purchaser and Seller. Any action taken in contravention of this Section 2.4 shall be null and
void ab initio.

2.5             Confidentiality. Except with the prior written consent of Purchaser and Seller, Stockholder agrees to keep confidential and not
disclose to any Person (other than to its attorneys and other professional advisors, and, if Stockholder has direct or indirect third-party investors, to such
investors, limited partners and other securityholders to the extent such disclosure is made in the ordinary course of such Stockholder’s business and is
required pursuant to contractual obligations of such Stockholder to such investors, limited partners and other securityholders (provided such Persons have
agreed to confidentiality restrictions equivalent to those contained herein)): (a) the existence, or any terms or conditions, of this Agreement, the
Stockholder Related Agreements, the Purchase Agreement or any of the agreements contemplated by the Purchase Agreement and the transactions
contemplated hereby and thereby, (b) matters regarding the interpretation, performance, breach or termination hereof or thereof, and (c) all confidential
and/or proprietary information of the Seller (including Intellectual Property Rights of the Seller) obtained by Stockholder or its Representatives, except
to the extent that (i) such information has otherwise been made public (other than as a result of a breach by Stockholder or its Representatives of
Stockholder’s obligations under this Agreement) or (ii) such information is known by Stockholder prior to disclosure to Stockholder by or on behalf of
the Seller and was received by Stockholder on a non-confidential basis, (iii) such information is independently developed by Stockholder without use of
or reference to the Seller’s or its Affiliates’ information, or (iv) Stockholder is required to disclose such information to a Governmental Body under
applicable Law; provided, that if Stockholder is required by Law to disclose any such information to any Governmental Body, then Stockholder will to
the extent reasonably practicable promptly provide Purchaser and Seller with written notice of the applicable Law so that Purchaser or Seller may seek a
protective order or other appropriate remedy and Stockholder will cooperate with Purchaser and Purchaser’s Representatives in any attempt by Purchaser
and Seller and Seller’s Representatives in any attempt by Seller to obtain any such protective order or other remedy, and if Purchaser or Seller elects not
to seek, or is unsuccessful in obtaining, any such protective order or other remedy in connection with any requirement that Stockholder disclose such
information, and if Stockholder obtains advice of outside legal counsel confirming that the disclosure of such information is legally required, then



Stockholder may disclose such information only to the extent legally required; provided, further, that Stockholder will use its commercially reasonable
efforts to ensure that such information is treated confidentially by each Person to whom it is disclosed. Notwithstanding the foregoing, (i) if Stockholder
is a venture capital fund, institutional investor or similar private investment fund, such Stockholder may disclose (A) the terms of this Agreement or the
Purchase Agreement solely to the extent necessary to report the Transactions contemplated thereby to its members, limited partners or other investors
pursuant to legal or contractual obligations or as reasonably necessary in the good faith exercise of the fiduciary duties on the part of such Stockholder
and (B) such Stockholder’s investment amount in the Seller and its return on such investment to prospective investors, and (ii) each Stockholder may
disclose that it was a stockholder of the Seller.

2.6             Joinder and Indemnification.

(a)              Holder hereby acknowledges and agrees that Stockholder has received the Purchase Agreement and exhibits and
schedules thereto and agrees to be bound by the terms and conditions of those provisions of the Purchase Agreement purporting to bind the Seller or the
Seller Indemnitors, as applicable, including any and all provisions relating to the indemnification obligations of the Seller Indemnitors.

(b)             Holder hereby acknowledges and agrees that at the Closing, (i) Purchaser shall hold back the Escrow Fund pursuant to
and subject to the terms and conditions of the Purchase Agreement, and (ii) the Seller shall be entitled to and receive a portion of the Escrow Fund, if
any, only as and when such amount is payable to the Seller in accordance with the provisions of the Purchase Agreement and that certain Escrow
Agreement, entered into by and between Parent, Buyer, Seller, Stockholder Representative and Escrow Agent.

2.7             Release of Claims. Conditioned upon and effective for all purposes as of the Closing, as an inducement to Purchaser’s entry into
the Purchase Agreement and as a condition precedent to the consummation of the transactions contemplated thereby that certain Stockholders shall have
delivered to Purchaser in connection with the execution of the Purchase Agreement and prior to the Closing a duly executed form of this Agreement,
Stockholder hereby acknowledges and agrees, on behalf of itself (or, as applicable, himself or herself) and each of its (or, as applicable, his or her)
current or former Affiliates, officers, directors, employees, managers, partners, principals, advisors, agents, stockholders, members, investors, equity
holders or other Representatives, heirs, beneficiaries, estates, executors, administrators, trustees, successors or assigns (each a “Releasing Party”) that:

(a)              Releasing Party hereby irrevocably and unconditionally releases and forever discharges Parent, Buyer and Teal and each
of their Affiliates and subsidiaries and each of their respective current or former Affiliates, officers, directors, employees, managers, partners, principals,
advisors, agents, stockholders, members, investors, equity holders or other Representatives, heirs, beneficiaries, estates, executors, administrators,
trustees, successors or assigns (collectively, the “Released Parties”) from any and all claims, demands, allegations, assertions, complaints,
controversies, charges, duties, grievances, rights, causes of action, suits, liabilities, debts, obligations, promises, commitments, agreements, guarantees,
endorsements, duties, damages, costs, losses, debts and expenses (including attorneys’ fees and costs incurred) of any nature whatsoever (whether direct
or indirect, known or unknown, disclosed or undisclosed, matured or unmatured, accrued or unaccrued, asserted or unasserted, absolute or contingent,
determined or conditional, express or implied, fixed or variable and whether vicarious, derivative, joint, several or secondary) against or otherwise
relating to the Transactions (including the receipt by Releasing Party of any portion of the Purchase Price), the Transferred Assets, the Transferred
Contracts, or the employment or engagement by Purchaser or any of its Affiliates or designees of any employee, contractor, consultant or other service
provider of the Seller (collectively, “Claims”); provided, however, that the foregoing release shall not cover (i) rights of the Releasing Party under this
Agreement or any Stockholder Related Agreements or (ii) any claims that may not be waived as a matter of Law.

(b)             Releasing Party (i) has no Claims, (ii) has not transferred or assigned, or purported to transfer or assign, any Claims, and
(iii) shall not transfer or assign, or purport to transfer or assign, any Claims, in each case, against the Seller, Purchaser, each of their respective
subsidiaries, or any other Released Parties.

(c)              Releasing Party acknowledges and agrees that it, he or she is familiar with Section 1542 of the Civil Code of the State of
California (“Section 1542”), to the extent applicable to Stockholder, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR
HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.

(d)             Releasing Party hereby waives and relinquishes any rights and benefits that Releasing Party may have under Section
1542 or any similar statute or common law principle of any jurisdiction (other than as set forth in the proviso included in subsection (a) above). Releasing
Party acknowledges that it, he or she may hereafter discover facts in addition to or different from those that Releasing Party now knows or believes to be
true with respect to the subject matter of this release, but it is Releasing Party’s intention to fully and finally and forever settle and release any and all
Claims (other than as set forth in the proviso included in subsection (a) above) that do now exist, may exist or heretofore have existed with respect to the
subject matter of this release. In furtherance of this intention, the releases contained herein shall be and remain in effect as full and complete releases
notwithstanding the discovery or existence of any such additional or different facts.

(e)              Releasing Party acknowledges and agrees that it, he or she (i) has read this release and understands its terms and has
been given an opportunity to ask questions of the Seller’s Representatives, (ii) does not rely, and has not relied, on any representation or statement not
set forth in this release made by any Representative of the Seller or any other Person with regard to the subject matter, basis or effect of this release or
otherwise, (iii) has had the opportunity to consult with counsel with respect to the execution and delivery of this Agreement and (iv) voluntarily enters
into this Agreement with full knowledge of its terms and conditions.

2.8             Stockholder Representative. Stockholder acknowledges and accepts the appointment of Catapult Ventures I, LP (“ Stockholder
Representative”) as his, her or its representative, agent and attorney-in-fact so that Stockholder Representative may act in the name, place and stead of
Stockholder in connection with the transactions contemplated by this Agreement and the Purchase Agreement. This Section 2.8 is for the benefit of the
Stockholder Representative (which shall be considered a third-party beneficiary of this Agreement), Seller, Parent, Teal and Buyer, and shall be
enforceable by any of them directly against Stockholder.

3.                Consent and Waiver . Stockholder hereby provides any consents, notice or waivers that are required for the consummation of the
Transactions under the terms of any agreement or instrument to which Stockholder is a party.



4.                Miscellaneous.

4.1             Notices. Any notice or other communication required or permitted to be delivered to any party under this Agreement shall be in
writing and shall be deemed properly delivered, given and received (i) upon receipt when delivered by hand, (ii) upon transmission, if sent by electronic
mail transmission (with receipt verified by electronic confirmation), or (iii) one (1) Business Day after being sent by courier or express delivery service,
provided that in each case the notice or other communication is sent to the address or electronic mail address set forth beneath the name of such party
below (or to such other address or electronic mail address as such party shall have specified in a written notice given to the other parties hereto):

(a)       If to Purchaser, to:

Red Cat Holdings, Inc.
Att: Jeffrey Thompson, Chief Executive Officer
15 Ave. Muñoz Rivera Ste 5
San Juan, Puerto Rico 00901
jeff@redcat.red

with a copy (which shall not constitute notice) to:

Law Office of Harvey Kesner, P.C.
305 Broadway
Suite #700
New York, NY 10007
646-678-2543
Harvey@hkesnerlaw.com

 
(b)       If to Seller, to:

Flightwave Aerospace Systems Corporation
1617 Broadway, Floor 3
Santa Monica, California 90404
Attention: Michael Colonno, Chief Executive Officer
Email: mike@flightwaveaero.com
 
(c)       If to Stockholder, at the address set forth below Stockholder’s signature on the signature page executed by Stockholder.

4.2             Interpretation. When a reference is made herein to Sections, such reference shall be to a Section of this Agreement unless
otherwise indicated. The words “include,” “includes” and “including” when used herein shall be deemed in each case to be followed by the words
“without limitation.” The headings contained herein are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. Where a reference is made to a contract, instrument or Law, such reference is to such contract, instrument or law as amended, modified or
supplemented, including (in the case of contracts or instruments) by waiver or consent and (in the case of Law) by succession of comparable successor
Law and references to all attachments thereto and instruments incorporated therein. Unless the context of this Agreement otherwise requires: (a) words
of any gender include each other gender; (b) words using the singular or plural number also include the plural or singular number, respectively; (c) the
terms “hereof,” “herein,” “hereto” and “hereunder” and derivative or similar words refer to this entire Agreement; (d) the term “or” is not exclusive and
shall be deemed to be “and/or”; (e) references to clauses without a cross-reference to a Section or subsection are references to clauses within the same
Section or, if more specific, subsection, (f) references to any person or Person include the successors and permitted assigns of that person or Person and
(g) references from or through any date shall mean, unless otherwise specified, from and including or through and including, respectively. The word
“extent” in the phrase “to the extent” means the degree to which a subject or other thing extends and such phrase shall not mean simply “if.”

4.3             Specific Performance; Injunctive Relief . The parties hereto agree that, in the event of any breach or threatened breach by the
other party or parties hereto of any covenant, obligation or other agreement set forth in this Agreement, (a) each party shall be entitled, without any proof
of actual damages (and in addition to any other remedy that may be available to it), to a decree or order of specific performance or mandamus to enforce
the observance and performance of such covenant, obligation or other agreement and an injunction preventing or restraining such breach or threatened
breach, and (b) no party hereto shall be required to provide or post any bond or other security or collateral in connection with any such decree, order or
injunction or in connection with any related Legal Proceeding.

4.4             Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same
agreement and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other party, it being
understood that all parties need not sign the same counterpart. The exchange of a fully executed Agreement (in counterparts or otherwise) by electronic
transmission in .PDF format or by HelloSign or DocuSign shall be sufficient to bind the parties to the terms and conditions of this Agreement.

4.5             Entire Agreement; Nonassignability; Parties in Interest; Assignment . This Agreement and the documents, instruments and other
agreements specifically referred to herein or delivered pursuant hereto (a) constitute the entire agreement among the parties with respect to the subject
matter hereof and supersede all prior agreements and understandings, both written and oral, among the parties with respect to the subject matter hereof,
and (b) are not intended to confer, and shall not be construed as conferring, upon any Person other than the parties hereto any rights or remedies
hereunder; except the Released Parties are intended third party beneficiaries of Section 2.8, and shall be entitled to enforce this Agreement against the
undersigned in accordance with its terms. The provisions of this Agreement shall survive the Effective Time and the Closing. Neither this Agreement,
nor any of the rights, interests or obligations under this Agreement, may be assigned or delegated, in whole or in part, by operation of law or otherwise,
by Stockholder without the prior written consent of Purchaser, and any such assignment or delegation that is not consented to shall be null and void.
Purchaser may assign this Agreement to any Affiliate of Purchaser without the prior written consent of Stockholder. Subject to the preceding sentence,
this Agreement shall be binding upon, inure to the benefit of, and be enforceable by and against, the parties hereto and their respective successors and
assigns (including any Person to whom any Securities are sold, transferred or assigned).



4.6             Amendment; Waiver. Subject to applicable Law, the parties hereto may amend this Agreement as it applies to Stockholder at any
time pursuant to an instrument in writing signed on behalf of each of Purchaser and Stockholder. At any time, either Purchaser, Seller or Stockholder
may, to the extent legally allowed, waive any inaccuracies in the representations and warranties made to such party contained herein or in any document
delivered pursuant hereto and waive compliance with any of the agreements or conditions for the benefit of such party contained herein. Any agreement
on the part of Purchaser, Seller or Stockholder to any such waiver shall be valid only if set forth in an instrument in writing signed on behalf of the other.
Without limiting the generality or effect of the preceding sentence, no delay in exercising any right under this Agreement shall constitute a waiver of
such right, and no waiver of any breach or default shall be deemed a waiver of any other breach or default of the same or any other provision herein.

4.7             Severability. In the event that any provision of this Agreement, or the application thereof, becomes or is declared by a court of
competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement shall continue in full force and effect and shall be interpreted
so as reasonably to effect the intent of the parties hereto. The parties further agree to replace such void or unenforceable provision of this Agreement with
a valid and enforceable provision that will achieve, to the extent possible, the economic, business and other purposes of such void or unenforceable
provision.

4.8             Remedies Cumulative. Except as otherwise provided herein, any and all remedies herein expressly conferred upon a party hereto
shall be deemed cumulative with and not exclusive of any other remedy conferred by this Agreement, or by law or equity upon such party hereto, and the
exercise by a party hereto of any one remedy shall not preclude the exercise of any other remedy.

4.9             Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of
Delaware without giving effect to any choice or conflict of Law provision or rule (whether of the State of Delaware or any other jurisdiction).

4.10          Exclusive Jurisdiction; Waiver of Jury Trial.

(a)              ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY MAY BE INSTITUTED FIRST, IN THE COURT OF CHANCERY WITHIN NEW CASTLE
COUNTY IN THE STATE OF DELAWARE (AND ANY APPELLATE COURT THEREOF LOCATED WITHIN SUCH COUNTY) AND TO THE
EXTENT SUCH COURT OF CHANCERY (OR APPELLATE COURT THEREOF LOCATED WITHIN SUCH COUNTY) LACKS JURISDICTION
OVER THE MATTER, THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA LOCATED WITHIN NEW CASTLE COUNTY IN
THE STATE OF DELAWARE (OR APPELLATE COURT THEREOF LOCATED WITHIN SUCH COUNTY), AND EACH PARTY
IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING.
SERVICE OF PROCESS, SUMMONS, NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET FORTH HEREIN
SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION OR OTHER PROCEEDING BROUGHT IN ANY SUCH COURT.
THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING OF VENUE OF ANY
SUIT, ACTION OR ANY PROCEEDING IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM IN ANY
SUCH COURT THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.

(b)             EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL
ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER TRANSACTIONS CONTEMPLATED HEREBY. EACH
PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING
WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH
PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 4.10(b).

4.11          Additional Documents. Stockholder shall execute and deliver any additional documents necessary or desirable, in the reasonable
opinion of Purchaser, to carry out the purpose and intent of this Agreement. Without limiting the generality or effect of the foregoing or any other
obligation of Stockholder hereunder, Stockholder hereby authorizes Purchaser to deliver a copy of this Agreement to the Seller and hereby agrees that
each of the Seller and Purchaser may rely upon such delivery as conclusively evidencing the consents, waivers and terminations of Stockholder referred
to in Section 3, in each case for purposes of all agreements and instruments to which such elections, consents, waivers and/or terminations are applicable
or relevant.

4.12          Rules of Construction. The parties hereto agree that they have been (or have had the opportunity to be) represented by counsel
during the negotiation, preparation and execution of this Agreement and, therefore, waive the application of any law, regulation, holding or rule of
construction providing that ambiguities in an agreement or other document shall be construed against the party drafting such agreement or document.

4.13          Acknowledgements. Each party to this Agreement acknowledges that (a) Silicon Legal Strategy, counsel for the Seller,
represented the Seller in connection with the Transactions and related transactions, (b) the Law Offices of Harvey Kesner, counsel for Purchaser,
represented Purchaser in connection with this Agreement, the Transactions and related transactions, and (c) none of the foregoing firms has represented
Stockholder in connection with this Agreement, the Transactions or otherwise.

 

[Signature Page Follows]

 

 
IN WITNESS WHEREOF, the parties hereto have caused this Joinder Agreement to be executed as of the date first above written.



 
Red Cat Holdings, Inc.
 
 

 

By:
 
Name:
 
Its:

 

  
Teal Drones, Inc.
 
 

 

By:
 
Name:
 
Its:

 

  
FW Acquisition, Inc.
 
 

 

By:
 
Name:
 
Its:

 

 

 
IN WITNESS WHEREOF, the parties hereto have caused this Joinder Agreement to be executed as of the date first above written.

 
Flightwave Aerospace Systems Corporation
 
 

 

By:
 
Name:
 
Its:

 

  
  
  
  
  

 

 
IN WITNESS WHEREOF, the parties hereto have caused this Joinder Agreement to be executed as of the date first above written.

 
 Stockholder:

 
 

  
(Print Name of Stockholder)
 

  
(Signature)
 

  
(Print name and title if signing on behalf of an entity)
 

  
(Print Address)
 

  
(Print Address)
 



  
Securities beneficially owned on the Agreement Date:
 
_________ shares of Seller Common Stock
 
_________ shares of Seller Preferred Stock
 
_________ of options to purchase shares of Seller Common Stock
 
 
 

 



Exhibit 10.3

 

EQUITY STOCK TRANSFER ESCROW AGREEMENT
a Escrow Agreement dated as of August ___, 2024 (this “Escrow Agreement”), is entered into by and among:
 

1. Red Cat Holdings, Inc., a Nevada corporation (“Parent”);
 

2. FW Acquisition Sub, Inc., a Nevada corporation (“Buyer”);
 

3. Flightwave Aerospace Systems Corporation, a Delaware corporation (“Seller”); and
 

4. _______________, as escrow agent (“Escrow Agent”).
 
Parent, Buyer and Seller are each a “Party” and together are “Parties”, and capitalized terms used but not otherwise defined herein shall
have the meanings ascribed to them in the Asset Purchase Agreement (as defined below).

 

RECITALS
 

WHEREAS, Parent, Buyer and Seller entered into that certain Asset Purchase Agreement dated as of August __, 2024 (the “ Asset
Purchase Agreement”) pursuant to which Buyer agreed to purchase from Seller certain assets;

 
WHEREAS, in accordance with the Asset Purchase Agreement and Section 2.3(b)(iii) thereof, Parent is required to deliver to the

Escrow Agent an equal portion of the Initial Consideration Shares and the Final Consideration Shares, that in the aggregate represents
fifteen percent (15%) of the Purchase Price, to be held in escrow by the Escrow Agent (collectively, the “ Escrow Shares”) to serve as
security for payment of any amounts due as a result of the indemnification obligations of Seller pursuant to Article 6 of the Asset Purchase
Agreement;

 
WHEREAS, the Parties hereto acknowledge that the Escrow Agent is not a party to, is not bound by, and has no duties or

obligations under the Asset Purchase Agreement, that all references in this Escrow Agreement to the Asset Purchase Agreement are for
convenience or clarity, and that the Escrow Agent shall have no implied duties beyond the express duties set forth in this Escrow
Agreement; and

 
WHEREAS, the Parties have agreed to appoint Escrow Agent to hold the Escrow Shares in escrow, and Escrow Agent agrees to

hold and distribute the Escrow Shares, in accordance with the terms and provisions of this Escrow Agreement.
 

NOW, THEREFORE, in consideration of the promises and agreements of the Parties and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties and Escrow Agent agree as follows:

 
ARTICLE 1 ESCROW DEPOSIT

 
Section 1.1 Appointment of Escrow Agent . The Parties hereby designate and appoint Escrow Agent as their agent to receive,

hold in escrow, and disburse the Escrow Shares in accordance with the term of this Escrow Agreement, and Escrow Agent accepts such
appointment.

 
Section 1.2 Receipt and Deposit of the Escrow Shares; Commencement of Duties; Dividends and Distributions; Certain

Rights of Seller.
 

(a)                   Receipt and Deposit of the Escrow Shares and Blank Stock Powers; Commencement of Duties.
 

(i)                     Subject to execution hereof and pursuant to and on the dates set forth in the Asset Purchase Agreement,
Parent shall deliver to Escrow Agent stock certificates (the “Certificates”) representing the Escrow Shares and fully executed and
notarized blank stock powers (the “Stock Powers”), and Escrow Agent shall promptly acknowledge receipt of the Certificates and the
Stock Powers. Upon receipt of the Escrow Shares and the Stock Powers by the Escrow Agent, the duties and obligations of the Escrow
Agent and the Parties to this Escow Agreement shall commence.

 
(ii)                  The Escrow Shares shall be delivered by Parent to Escrow Agent free and clear of all liens, claims and

encumbrances (except as may be created by this Escrow Agreement, the Asset Purchase Agreement, or otherwise provided for by any
applicable federal or state securities laws). Until the Termination Date, Parent will not sell, assign, transfer or otherwise dispose of any
part of the Escrow Shares, except as permitted by and pursuant to Section 6.9 of the Asset Purchase Agreement.

 
(b)                   Dividends and Distributions. All dividends and distributions declared by Parent on the Escrow Shares and

payable to Parent’s shareholders of record (“Dividends and Distributions”) at any time after the date hereof until the Termination Date
(as defined below), shall be deposited with Escrow Agent. If Parent declares a stock split, subdivision, combination, reclassification or any
other change in its capital structure affecting the Initial Consideration Shares of Final Consideration Shares, fifteen (15%) percent of the
certificates or other instruments relating thereto shall be immediately deposited by Parent with Escrow Agent as additional Escrow Shares
to be held and distributed by Escrow Agent in accordance with this Escrow Agreement.

 



(c)                   Deposit of Escrow Shares. The Parties agree that Escrow Agent, in connection with any Certificate(s) deposited
pursuant to Section 1.2(a), shall have no responsibility to monitor the value of the Escrow Shares; (ii) no right or responsibility to collect
Dividends and Distributions; (iii) no right or responsibility to sell or otherwise trade the Escrow Shares, but shall otherwise deliver the
Escrow Shares on written instructions only as provided herein; and (iv) no responsibility to ensure the legality of the registration of the
Escrow Shares.

 
Section 1.3 Indemnified Losses and Dispute Resolution.

 
(a)                   A Buyer Indemnified Party may make a claim based on the indemnification obligations of Article 6 of the Asset Purchase

Agreement (a “Claim”), specifying the amount claimed (a “Claimed Amount”) at any time prior to the second anniversary of the date of
the issuance of the Final Consideration Shares (the “Termination Date”), by written notice (“Claims Notice”), in form and substance as
set forth in Annex I, and attached hereto, to the Seller and to the Escrow Agent together with evidence of the Claim. If Seller does not
provide Buyer Indemnified Party and the Escrow Agent with written notice (“Response Notice”), in form and substance as set forth in
Annex II and attached hereto, of denial of liability or dispute of the Claimed Amount or evidence of payment of the Claim within thirty
(30) days of receipt of a Claims Notice, the Escrow Agent shall disburse the number of Escrow Shares in the Claimed Amount (based on
the value of the Escrow Shares determined pursuant to Section 1.5 hereof) as if the Escrow Agent had received a Conceded Amount
Notice (defined below) for the full Claimed Amount pursuant to Section 1.3(b) hereof on the thirtieth (30th) day after the Escrow Agent
received such certain Claims Notice from Parent regarding the Claimed Amount (a “Deemed Concession”).

 
(b)                   If Seller has denied liability for, or otherwise disputes the Claimed Amount, in whole or in part, Seller and Parent, on

behalf of the applicable Buyer Indemnified Party, shall attempt to resolve such dispute within thirty (30) days unless Seller provides
evidence of settlement of the Claim and then Parent shall no longer have any right to the Claimed Amount. If the Seller and Parent resolve
such dispute and amounts are owed to the Buyer Indemnified Party, they shall deliver to Escrow Agent a written notice signed by each of
Seller and Parent (which shall be binding on all the Parties) (the “Conceded Amount Notice”) in form and substance as set forth in Annex
III and attached hereto. Such Conceded Amount Notice shall instruct Escrow Agent to deliver to the Buyer Indemnified Party the amount,
if any, of Escrow Shares agreed to by both the Seller and Parent (which shall be binding on all the Parties) in settlement of such dispute
(the “Conceded Amount”). If the Seller and Parent cannot resolve such dispute, the Parties shall attempt to use mutually agreeable third-
party methods such as mediation to resolve the dispute in order to obtain a Final Decision (defined below).

 
(c)                   Escrow Agent promptly shall deliver the applicable portion of the Escrow Shares and Stock Powers specific below, no

later than the fifth (5th) business day following the determination of a Payment Event (as such term is defined below), to the Buyer
Indemnified Party from the Escrow Shares: (i) following any concession of liability by Seller, in whole or in part, the Conceded Amount
as set forth in the Conceded Amount Notice; (ii) following any Deemed Concession of liability by Seller, the Claimed Amount; or (iii)
following receipt by Escrow Agent of any final decision by an arbitrator, mediator or judge and the expiration of any time to appeal or seek
to vacate any amount, as the case may be (a “Final Decision”), the amount awarded in the Final Decision (the “Ordered Amount”) to
Buyer Indemnified Party (collectively, clauses (i) (ii) and (iii) hereof, the “Payment Events”). Upon the occurrence of a Payment Event,
in the event that Escrow Agent must deliver a portion of the Escrow Shares to the Buyer Indemnified Party (with the number of Escrow
Shares calculated on the basis of the price set forth in Section 1.5 of this Escrow Agreement) from the Escrow Shares and the applicable
Stock Powers, Escrow Agent shall return to Parent the Certificates then held by Escrow Agent (the “Primary Certificates”), and Parent
shall deliver the Primary Certificates to _________________ the transfer agent of Parent (the “Transfer Agent”), with a letter of
instruction and any other document required by the Transfer Agent in connection therewith, from Parent directing the Transfer Agent to:
(i) cancel the Primary Certificates; (ii) if elected by Parent, issue a new stock certificate registered to Parent representing the number of
Escrow Shares of the Conceded Amount or Ordered Amount, as applicable, relating to the Payment Event, which shall be delivered by the
Transfer Agent to Parent; and (iii) issue new stock certificates registered to Seller representing the Escrow Shares less the shares of the
Conceded Amount, or Ordered Amount, as applicable, relating to such Payment Event, which shall be delivered by the Transfer Agent to
Escrow Agent to be held in escrow or released in accordance with the provisions of Schedule 2.3 to the Asset Purchase Agreement, as the
case may be, in accordance with the terms set forth herein. At Parent’s or the Escrow Agent’s written request, Seller shall deliver with
three (3) business days of such request additional Stock Powers to the Escrow Agent with respect to any remaining Escrow Shares.

(d)                   For each Claim of a Claimed Amount made prior to the Termination Date for which (i) a Buyer Indemnified Party has
provided the Escrow Agent and Seller with written evidence of the Claim and (ii) Seller has not provided evidence of the settlement of the
Claimed Amount on the Termination Date, the amount of Escrow Shares equal to the maximum amount of such Claims (with the number
of Escrow Shares calculated on the basis of the price set forth in Section 1.5 of this Escrow Agreement) shall continue to be held in escrow
(a “Maximum Claimed Amount”). On the thirtieth (30) day from the Termination Date, the balance of the Escrow Shares in escrow less
the aggregate of all Maximum Claimed Amounts not otherwise resolved under the terms of this Escrow Agreement shall be released and
delivered in accordance with Schedule 2.3 to the Asset Purchase Agreement and all stop-transfer instructions thereon shall be terminated.

 
Section 1.4 Disbursements.

 
(a)                   Upon the earlier of termination of this Escrow Agreement pursuant to Section 1.6 hereof or written notice from

Parent, Escrow Agent shall release from the Escrow, any portion of the Escrow Shares then remaining less the aggregate Maximum
Claimed Amounts for all then outstanding claims (“Outstanding Claims”) pursuant Section 1.3 of this Escrow Agreement asserted prior
to the Termination Date.

 
(b)                   Upon receipt of a Conceded Amount Notice with respect to a particular Outstanding Claim, Escrow Agent shall

promptly deliver to the Buyer Indemnified Party the Conceded Amount in accordance with Section 1.3(c) herein.
 

(c)                   Upon receipt of a Final Decision with respect to a particular Outstanding Claim, Escrow Agent shall promptly



deliver to the Buyer Indemnified Party, or as set forth in Section 2.3 of the Asset Purchase Agreement , the Ordered Amount, if any, in
accordance with Section 1.3(d) herein. Any court or arbitrator order shall be accompanied by an opinion of counsel for the presenting
party that such order is final and non-appealable.

 
(d)                   In the event that the Parties jointly instruct Escrow Agent to disburse the Escrow Shares to any Party, Escrow

Agent shall comply with such instructions, any provision herein to the contrary notwithstanding.
 
(e)                   If Parent sells any part of the Escrow Shares as permitted by Section 6.9 of the Asset Purchase Agreement, prior

to the termination of this Escrow Agreement, the proceeds shall be held in escrow pursuant to the terms of this Escrow Agreement.
Escrow Agent shall use such proceeds to make disbursements pursuant to this Escrow Agreement in lieu of Escrow Shares.

 
Section 1.5 Value of Escrow Shares . For purposes of this Escrow Agreement, the value of each Escrow Share shall be equal to

the weighted average price per share of the Escrow Shares calculated pursuant to Section 2.3(b)(i) of the Asset Purchase Agreement at the
time of issuance to the Escrow Agent.

 
Section 1.6 Termination. This Escrow Agreement shall terminate upon the disbursement of all Escrow Shares pursuant to Section

1.3 or Section 1.4 hereof, at which time this Escrow Agreement shall be of no further force and effect except that the provisions of
Sections 3.1 and 3.2 hereof shall survive termination.

 
ARTICLE 2

DUTIES OF THE ESCROW AGENT
 

Section 2.1 Scope of Responsibility. Notwithstanding any provision to the contrary, Escrow Agent is obligated only to perform
the duties specifically set forth in this Escrow Agreement, which shall be deemed purely ministerial in nature. Under no circumstances
will Escrow Agent be deemed to be a fiduciary to any Party or any other person under this Escrow Agreement. Escrow Agent will not be
responsible or liable for the failure of any Party to perform in accordance with this Escrow Agreement. Escrow Agent shall neither be
responsible for, nor chargeable with, knowledge of the terms and conditions of any other agreement, instrument, or document other than this
Escrow Agreement, whether or not an original or a copy of such agreement has been provided to Escrow Agent; and Escrow Agent shall have no
duty to know or inquire as to the performance or nonperformance of any provision of any such agreement, instrument, or document. References in
this Escrow Agreement to any other agreement, instrument, or document are for the convenience of the Parties, and Escrow Agent has no duties or
obligations with respect thereto. This Escrow Agreement sets forth all matters pertinent to the escrow contemplated hereunder, and no additional
obligations of Escrow Agent shall be inferred or implied from the terms of this Escrow Agreement or any other agreement.

 
Section 2.2 Attorneys and Agents. Escrow Agent shall be entitled to rely on and shall not be liable for any action taken or omitted

to be taken by Escrow Agent in accordance with the advice of counsel or other professionals retained or consulted by Escrow Agent.
Escrow Agent shall be reimbursed as set forth in Section 3.1 herein for any and all reasonable compensation (fees, expenses and other
costs) paid and/or reimbursed to such counsel and/or professionals. Escrow Agent may perform any and all of its duties through its agents,
representatives, attorneys, custodians, and/or nominees.

 
Section 2.3 Reliance. Escrow Agent shall not be liable for any action taken or not taken by it in accordance with the direction or

consent of the Parties or their respective agents, representatives, successors, or assigns. Escrow Agent shall not be liable for acting or
refraining from acting upon any notice, request, consent, direction, requisition, certificate, order, affidavit, letter, or other paper or
document believed by it to be genuine and correct and to have been signed or sent by the proper person or persons, without further inquiry
into the person’s or persons’ authority.

 
Section 2.4 Right Not Duty Undertaken. The permissive rights of Escrow Agent to do things enumerated in this Escrow

Agreement shall not be construed as duties.
 

Section 2.5 No Financial Obligation. No provision of this Escrow Agreement shall require Escrow Agent to risk or advance its
own funds or otherwise incur any financial liability or potential financial liability in the performance of its duties or the exercise of its
rights under this Escrow Agreement.

 

ARTICLE 3
PROVISIONS CONCERNING ESCROW AGENT

 
Section 3.1 Indemnification. The Parties, jointly and severally, shall indemnify, defend and hold harmless Escrow Agent from

and against any and all loss, liability, cost, damage and expense, including, without limitation, reasonable attorneys’ fees and expenses or
other professional fees and expenses which Escrow Agent may suffer or incur by reason of any action, claim or proceeding brought
against Escrow Agent, arising out of or relating in any way to this Escrow Agreement or any transaction to which this Escrow Agreement
relates, unless such loss, liability, cost, damage or expense shall have been finally adjudicated to have been directly caused by the willful
misconduct or gross negligence of Escrow Agent. The provisions of this Section 3.1 shall survive the resignation or removal of Escrow
Agent and the termination of this Escrow Agreement.

 
Section 3.2 Limitation of Liability. ESCROW AGENT SHALL NOT BE LIABLE, DIRECTLY OR INDIRECTLY, FOR ANY

(I) DAMAGES, LOSSES OR EXPENSES ARISING OUT OF THE SERVICES PROVIDED HEREUNDER, OTHER THAN
DAMAGES, LOSSES OR EXPENSES WHICH HAVE BEEN FINALLY ADJUDICATED TO HAVE DIRECTLY RESULTED FROM
ESCROW AGENT’S BREACH OF THIS ESCROW AGREEMENT, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, OR (II)
SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES OR LOSSES OF ANY KIND WHATSOEVER (INCLUDING WITHOUT
LIMITATION LOST PROFITS), EVEN IF ESCROW AGENT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR



DAMAGES AND REGARDLESS OF THE FORM OF ACTION.
 

Section 3.3 Resignation or Removal. Escrow Agent may resign by furnishing written notice of its resignation to the Parties, and
the Parties may remove Escrow Agent by furnishing to the Escrow Agent a joint written notice of its removal along with payment of all
fees and expenses to which it is entitled through the date of termination. Such resignation or removal, as the case may be, shall be
effective thirty (30) days after the delivery of such notice or upon the earlier appointment of a successor, and Escrow Agent’s sole
responsibility thereafter shall be to safely keep the Escrow Shares and to deliver the same to a successor escrow agent as shall be appointed
by the Parties, as evidenced by a joint written notice filed with Escrow Agent or in accordance with a court order. If the Parties have failed
to appoint a successor escrow agent prior to the expiration of thirty (30) days following the delivery of such notice of resignation or
removal, Escrow Agent may petition any court of competent jurisdiction for the appointment of a successor escrow agent or for other
appropriate relief, and any such resulting appointment shall be binding upon the Parties.

 
Section 3.4 Compensation. Escrow Agent shall be entitled to compensation for its services contemplated as set forth on Exhibit A

to this Escrow Agreement, which compensation shall be paid by Parent. The Parties agree that Parent shall be responsible for all of the
expenses or other amounts owed to Escrow Agent hereunder. The fee agreed upon for the services rendered hereunder is intended as full
compensation for Escrow Agent's services as contemplated by this Escrow Agreement; provided, however, that in the event that the
conditions for the disbursement of funds under this Escrow Agreement are not fulfilled, or Escrow Agent renders any service not
contemplated in this Escrow Agreement, or there is any assignment of interest in the subject matter of this Escrow Agreement, or any
material modification hereof, or if any material controversy arises hereunder, or Escrow Agent is made a party to any litigation pertaining
to this Escrow Agreement or the subject matter hereof, then Escrow Agent shall be compensated for such extraordinary services and
reimbursed for all reasonable costs and expenses, including reasonable attorneys’ fees and expenses, occasioned by any such delay,
controversy, litigation or event.

Section 3.5 Disagreements. If any conflict, disagreement or dispute arises between, among, or involving any of the parties hereto
concerning the meaning or validity of any provision hereunder or concerning any other matter relating to this Escrow Agreement, or
Escrow Agent is in doubt as to the action to be taken hereunder, Escrow Agent is authorized to retain the Escrow Shares until Escrow
Agent (a) receives a final non-appealable order of a court of competent jurisdiction or a final non-appealable arbitration decision directing
delivery of the Escrow Shares, (b) receives a written agreement executed by each of the parties involved in such disagreement or dispute
directing delivery of the Escrow Shares, in which event Escrow Agent shall be authorized to disburse the Escrow Shares in accordance
with such final court order, arbitration decision, or agreement, or (c) files an interpleader action in any court of competent jurisdiction, and
upon the filing thereof, Escrow Agent shall be relieved of all liability as to the Escrow Shares and shall be entitled to recover attorneys’
fees, expenses and other costs incurred in commencing and maintaining any such interpleader action. Escrow Agent shall be entitled to act
on any such agreement, court order, or arbitration decision without further question, inquiry, or consent.

 
Section 3.6 Merger or Consolidation. Any corporation or association into which Escrow Agent may be converted or merged, or

with which it may be consolidated, or to which it may sell or transfer all or substantially all of its corporate trust business and assets as a
whole or substantially as a whole, or any corporation or association resulting from any such conversion, sale, merger, consolidation or
transfer to which Escrow Agent is a party, shall be and become the successor escrow agent under this Escrow Agreement and shall have
and succeed to the rights, powers, duties, immunities and privileges as its predecessor, without the execution or filing of any instrument or
paper or the performance of any further act.

 
Section 3.7 Attachment of Escrow Shares; Compliance with Legal Orders . In the event that any of the Escrow Shares shall be

attached, garnished or levied upon by any court order, or the delivery thereof shall be stayed or enjoined by an order of a court, or any
order, judgment or decree shall be made or entered by any court order affecting the Escrow Shares, Escrow Agent is hereby expressly
authorized, in its sole discretion, to respond as it deems appropriate or to comply with all writs, orders or decrees so entered or issued, or
which it is advised by legal counsel of its own choosing is binding upon it, whether with or without jurisdiction. In the event that Escrow
Agent obeys or complies with any such writ, order or decree it shall not be liable to any of the Parties or to any other person, firm or
corporation, should, by reason of such compliance notwithstanding, such writ, order or decree be subsequently reversed, modified,
annulled, set aside or vacated.

 
Section 3.8 Force Majeure. Escrow Agent shall not be responsible or liable for any failure or delay in the performance of its

obligation under this Escrow Agreement arising out of or caused, directly or indirectly, by circumstances beyond its reasonable control,
including, without limitation, acts of God; earthquakes; fire; flood; wars; acts of terrorism; civil or military disturbances; sabotage;
epidemic; riots; interruptions, loss or malfunctions of utilities, computer (hardware or software) or communications services; accidents;
labor disputes; acts of civil or military authority or governmental action; it being understood that Escrow Agent shall use commercially
reasonable efforts which are consistent with accepted practices in the banking industry to resume performance as soon as reasonably
practicable under the circumstances.

ARTICLE 4 MISCELLANEOUS
 

Section 4.1 Successors and Assigns . This Escrow Agreement shall be binding on and inure to the benefit of the Parties and
Escrow Agent and their respective successors and permitted assigns. No other persons shall have any rights under this Escrow Agreement.
No assignment of the interest of any of the Parties shall be binding unless and until written notice of such assignment shall be delivered to
the other Party and Escrow Agent and shall require the prior written consent of the other Party and Escrow Agent (such consent not to be
unreasonably withheld).

 
Section 4.2 Escheat. The Parties are aware that under applicable state law, property which is presumed abandoned may under

certain circumstances escheat to the applicable state. Escrow Agent shall have no liability to the Parties, their respective heirs, legal
representatives, successors and assigns, or any other party, should any or all of the Escrow Shares escheat by operation of law.



 
Section 4.3 Notices. All notices, requests, demands, and other communications required under this Escrow Agreement (each, a

“Notice”) shall be in writing, in English, and shall be deemed to have been duly given if delivered (a) personally, (b) by facsimile
transmission with written confirmation of receipt, (c) by overnight delivery with a reputable national overnight delivery service, or (d) by
mail or by certified mail, return receipt requested, and postage prepaid. If any Notice is mailed, it shall be deemed given five business days
after the date such notice is deposited in the United States mail. Any Notice given shall be deemed given upon the actual date of such
delivery. If any Notice is given to a party, it shall be given at the address for such party set forth below. It shall be the responsibility of the
Parties to notify Escrow Agent and the other Party in writing of any name or address changes. In the case of any Notice delivered to
Escrow Agent, such Notice shall be deemed to have been given on the date received by the Escrow Agent.

 
If to Flightwave:

 
Flightwave Aerospace Systems Corporation
1617 Broadway, Floor 3
Santa Monica, California 90404
Attention: Michael Colonno, Chief Executive Officer
Email: mike@flightwaveaero.com
 

 
 
With a copy (which shall not constitute notice) to:
 
 

 
If to Parent or Buyer:

 

Red Cat Holdings, Inc. 370 Harbour Drive Palmas del Mar
Humacao, Puerto Rico 00791
Attention: Jeffrey Thompson, CEO
(833) 373-3228
Jeff@redcat.red

 

With a copy (which shall not constitute notice) to:
 

Law Office of Harvey Kesner P.C.
305 Boadway Avenue
Suite #700
New York, NY 10036 646-678-2543
Harvey@hkesnerlaw.com

 
If to Escrow Agent:

 
 

Section 4.4 Governing Law. This Escrow Agreement shall be governed by and construed in accordance with the internal laws of
the State of Delaware without reference to principles of conflicts of laws.

Section 4.5 Entire Agreement. This Escrow Agreement, together with the Asset Purchase Agreement, sets forth the entire
agreement and understanding of the Parties related to the Escrow Shares.

 
Section 4.6 Amendment. This Escrow Agreement may be amended, modified, superseded, rescinded, or canceled only by a

written instrument executed by the Parties and Escrow Agent.
 

Section 4.7 Waivers. The failure of any party to this Escrow Agreement at any time or times to require performance of any
provision under this Escrow Agreement shall in no manner affect the right at a later time to enforce the same performance. A waiver by
any party to this Escrow Agreement of any such condition or breach of any term, covenant, representation, or warranty contained in this
Escrow Agreement, in any one or more instances, shall neither be construed as a further or continuing waiver of any such condition or
breach nor a waiver of any other condition or breach of any other term, covenant, representation, or warranty contained in this Escrow
Agreement.

 
Section 4.8 Headings. Section headings of this Escrow Agreement have been inserted for convenience of reference only and shall

in no way restrict or otherwise modify any of the terms or provisions of this Escrow Agreement.
 

Section 4.9 Counterparts. This Escrow Agreement may be executed in one or more counterparts, each of which when executed
shall be deemed to be an original, and such counterparts shall together constitute one and the same instrument. Counterparts delivered by
facsimile, e-mail or other electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of
this Escrow Agreement.

 
 



[The remainder of this page left intentionally blank.]
 

 
IN WITNESS WHEREOF, this Escrow Agreement has been duly executed as of the date first written above.

RED CAT HOLDINGS, INC.
 
 

By:                                                        
Name: Jeffrey Thompson
Title: Chief Executive Officer

 
FW ACQUISITION SUB, INC.

 
 

By:                                                        
Name: Jeffrey Thompson
Title: Chief Executive Officer
 
FLIGHTWAVE AEROSPACE SYSTEMS CORPORATION

 
 

By:                                                        
Name: Michale Colonno
Title: Chief Executive Officer

 
 

 
 

ESCROW AGENT:
 

[                             ]
 

By:                                   
Name:
Title:

 

 
 

 
EXHIBIT A

 
FEES OF ESCROW AGENT

 
 

Acceptance Fee:
$5,000.00 
 
Initial Fees as they relate to ____________ acting in the capacity of Escrow Agent – includes creation and examination of the Escrow
Agreement; acceptance of the Escrow appointment; setting up of the Escrow Account.

 
Annual Administration Fee: $2,500.00 (payable on first anniversary of the date hereof)

 
For ordinary administration services by Escrow Agent – includes receiving, investing and disbursing funds pursuant to the requirements set
forth in the escrow agreement.

 
Fees are due at the time of Escrow Agreement execution and annually thereafter. Fees will not be prorated in case of early termination.

 
Out-of-Pocket Expenses: At Cost

 
We only charge for out-of-pocket expenses in response to specific tasks assigned by the client. Therefore, we cannot anticipate what specific
out-of-pocket items will be needed or what corresponding expenses will be incurred. Possible expenses would be, but are not limited to,
express mail and messenger charges, travel expenses to attend closing or other meetings.

 
There are no charges for indirect-out-of-pocket expenses.

 
This fee schedule is based upon the assumptions listed above which pertain to the responsibilities and risks involved in ___________
undertaking the role of Escrow Agent. These assumptions are based on information provided to us as of the date of this fee schedule. Our fee
schedule is subject to review and acceptance of the final documents. Should any of the assumptions, duties or responsibilities change, we



reserve the right to affirm, modify or rescind our fee schedule. If the Account(s) does not open within three (3) months of the date shown
below, this proposal will be deemed null and void. Interest shall accrue on all late payments at a rate of one (1%) percent per month until
paid.

 

 
Annex I

 

CLAIMS NOTICE
 

 
 
Ladies and Gentlemen:

 
The undersigned, pursuant to Section 1.3(a) of the Escrow Agreement, dated as of ___________ , by and among Red Cat Holdings, Inc., a
Nevada corporation (“Parent”); FW Acquisition Sub, Inc. a Nevada corporation; Flightwave Aerospace Systems Corporation, a Delaware
corporation; and _________________, as escrow agent (terms defined in the Escrow Agreement have the same meanings when used herein),
hereby certifies that [Buyer Indemnified Party] is or may be entitled to indemnification pursuant to Article 6 of the Asset Purchase
Agreement in an amount equal to $        (the “Claimed Amount”). RC further certifies that the nature of the Claim is as follows: [ ].

 
 
 

Dated:                , 20.
 
 
 

Red Cat Holdings, Inc.
 

By:                                                  
Name:                                             
Title:                                               

 
cc:

 

 
Annex II

 

RESPONSE NOTICE
 
 
 

Ladies and Gentlemen:
 

The undersigned, pursuant to Section 1.3(a) of the Escrow Agreement, dated as of ___________ , by and among Red Cat Holdings, Inc., a
Nevada corporation (“Parent”); FW Acquisition Sub, Inc. a Nevada corporation; Flightwave Aerospace Systems Corporation, a Delaware
corporation;; and _________________, as escrow agent (terms defined in the Escrow Agreement have the same meanings when used
herein), hereby :

 
(a)                   concede liability [in whole for] [in part in respect of $          of] the Claimed Amount (the “Conceded Amount”), referred to in
the Claims Notice dated                 , 20 ; [and] [or]

 
(b)                   deny liability [in whole for] [in part in respect of $          of] the Claimed Amount referred to in the Claims Notice dated              ,
20 ..

 

Attached hereto is a description of the basis for the foregoing.

Dated:                  , 20.
 
 
 

cc: Red Cat Holdings, Inc.
 

 
Annex III

 
CONCEDED AMOUNT NOTICE

 
 

Ladies and Gentlemen:



 
The undersigned, pursuant to Section 1.3(b) of the Escrow Agreement, dated as of ___________ , by and among Red Cat Holdings, Inc., a
Nevada corporation (“Parent”); FW Acquisition Sub, Inc. a Nevada corporation; Flightwave Aerospace Systems Corporation, a Delaware
corporation;; and _________________, as escrow agent (terms defined in the Escrow Agreement have the same meanings when used
herein), hereby jointly:

 
(a)                   certify that [a portion of] the Claimed Amount with respect to the matter described in the attached in the amount of $[
                                  ] (the “Conceded Amount”) is owed to [ ]; and

 
(b)                   instruct you to promptly pay to [               ] from the Escrow Shares [insert amount pursuant to paragraph (a)] as soon as practicable
following your receipt of this notice and, in any event, no later than five (5) business days following the date hereof.

 
Dated:           , 20  .

 
Red Cat Holdings, Inc.

 
By:                                                  
Name:                                             
Title:                                               

 
 



Exhibit 10.4
FORM OF NON-COMPETITION AGREEMENT

THIS NON-COMPETITION AGREEMENT (this “Agreement”), dated as of [●], 2024, is made by and between [●] (the “ Restricted Party”),
Red Cat Holdings, Inc., a Nevada corporation (“Red Cat”), Teal Drones, Inc., a Nevada corporation (“ Teal”), and FW Acquisition, Inc. (together with
Red Cat and Teal, the “Buyer”).
 

RECITALS
 

WHEREAS, concurrent with the execution of this Agreement, Buyer and Flightwave Aerospace Systems Corporation, a Delaware corporation
(the “Company”) have entered into that certain Asset Purchase Agreement (the “ APA”), pursuant to which Buyer will, on the terms and subject to the
conditions set forth in the APA, purchase certain Assets from the Company and Restricted Party has entered into that certain Joinder Agreement under
which Restricted Party agrees to the obligations as set forth therein (the “Asset Sale”).
 

WHEREAS, the Restricted Party has a substantial ownership interest in the Company and will receive significant consideration and derive
substantial benefits from the consummation of the Asset Sale.
 

WHEREAS, Buyer and the Restricted Party mutually desire that the entire goodwill of the Assets be transferred to Buyer as part of the Asset
Sale and acknowledge that Buyer’s failure to receive the entire goodwill contemplated by the Asset Sale would have the effect of reducing the value of
the Assets to Buyer.
 

WHEREAS, this Agreement is necessary to protect Buyer’s legitimate interests as the acquirer of the Assets, and the Restricted Party
understands and acknowledges that the execution and delivery of this Agreement by the Restricted Party is a material inducement of Buyer’s willingness
to enter into the APA and is a material condition to Buyer consummating the transactions contemplated by the APA, including the Asset Sale.
 

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the parties hereto,
intending to be legally bound, hereby agree as follows:

AGREEMENT

1.                Noncompetition; Nonsolicitation. During the Term (as defined below), the Restricted Party shall not, without the prior written consent of
Buyer, directly or indirectly, for himself or herself or through or on behalf of any other Person (other than Buyer):

(a)              (i) engage or participate in (which for the avoidance of doubt will include employment with or engagement as an independent contractor for) any
Competing Business in the Restricted Territory; or (ii) be or become an officer, director, member, stockholder, equityholder, owner, employee, agent,
representative, contractor, consultant, advisor or manager of or to, or otherwise acquire or hold any interest in, any Person or business that engages or
participates in a Competing Business in the Restricted Territory; provided, however, that nothing in this Section 1(a) shall prevent or restrict the
Restricted Party from (1) owning as a passive investment less than five percent (5%) of the outstanding shares of the capital stock of a publicly-traded
company that is engaged in a Competing Business in the Restricted Territory, so long as the Restricted Party is otherwise in compliance with this Section
1(a), (2) owning a passive equity interest in a private debt or equity investment fund that primarily invests in Competing Businesses so long as the
Restricted Party does not have the ability to control or influence any investment decisions or exercise any managerial influence over such fund, (3)
serving on civic or charitable boards or committees so long as the Restricted Party is otherwise in compliance with this Section 1(a), (4) delivering
lectures or fulfilling speaking engagements, (5) providing services to an entity that has a business unit or division that is engaged in a Competing
Business so long as the Restricted Party does not provide services, directly or indirectly, to such business unit or division or any affiliate of such entity
that engages in, or to such entity with respect to, a Competing Business or (6) teaching at educational institutions;

(b)             encourage, induce, attempt to induce, recruit, solicit or attempt to solicit or take any other action that is intended to induce or encourage any
Specified Employee to leave his or her employment with Buyer; provided, however, that nothing contained herein shall prohibit the Restricted Party
from placing general advertisements or conducting any other form of general solicitation (including via search firm engagements) that may be targeted to
a particular geographic or technical area but that is not specifically targeted towards Specified Employees; or

(c)              (i) directly or indirectly, influence, induce, or encourage any customer, vendor, business partner, or consultant of the Buyer (or attempt to do any
of the foregoing) to reduce or materially change its business relationship with the Buyer or (ii) solicit the business of any client or customer of the Buyer
(a “Covered Person”) (other than on behalf of the Buyer), it being understood that the placement of general advertisements that may be targeted to a
particular geographic or technical area but which are not targeted directly towards a Covered Person, shall not be deemed to be a breach of this Section
1(c)(ii).

2.                Definitions. For purposes of this Agreement:

(a)              Capitalized terms used but not defined herein shall have the respective meanings ascribed to them in the APA.

(i)              “Competing Business” means any business, enterprise (including research and development), operation or activity with respect to designing,
developing, manufacturing, and selling Group 1 Unmanned Aerial Vehicles (each such service or product, a “Competing Service”), or to or through other
Persons which provide any such Competing Service. For the avoidance of doubt, “Competing Business” shall explicitly exclude: (i) Manned Aircraft:
any aircraft, whether for commercial or military application, which is piloted by a person and / or carries passengers, (ii) Orbital Spacecraft: any vehicle
operating in a space environment, and (iii) Launch Vehicles: any vehicle designed or intended to deliver spacecraft from the Earth’s surface whether
launched from the ground, ships, or from aircraft, into a space environment, whether ballistic or orbital.

(b)             “Group 1 Unmanned Aerial Vehicles” means an unmanned aerial vehicle operating with maximum mass of 20 pounds, below 1,200 feet altitude
AGL, and at a cruising speed of less than 100 knots.

(c)              “Restricted Territory” means each and every state, province, city or other political subdivision throughout the United States of America, its



territories and possessions.

(d)             “Specified Employee” means any individual who is (i) an employee of (including any independent contractor or consultant and their Affiliates)
Buyer or Company (other than Company employees who do not begin providing services to Buyer as part of the Asset Sale) prior to the Closing Date or
(ii) an employee of (including any independent contractor or consultant and their Affiliates) Buyer with whom the Restricted Party worked directly at
any time during the Term.

(e)              “Term” means the period commencing on the Closing Date and ending on the second (2 nd) anniversary of the Closing Date.

4.                Representations and Warranties. The Restricted Party represents and warrants that: (a) the Restricted Party has full power and authority to
execute and deliver, and to perform all of the Restricted Party’s obligations under, this Agreement and (b) neither the execution and delivery nor the
performance of this Agreement will result directly or indirectly in a violation or breach of any agreement or obligation by which the Restricted Party is or
may be bound, the violation of which would materially impair the Restricted Party’s ability to perform the Restricted Party’s obligations under this
Agreement.

5.                Severability of Provisions. The covenants and obligations of the Restricted Party set forth in this Agreement shall be construed as (a) a series of
separate covenants, one for each province, state, city or other political subdivision of the Restricted Territory and (b) independent of any other agreement
or arrangement between the Restricted Party, on the one hand, and Buyer, on the other, including any policy or procedure of Buyer or its Subsidiaries
that is applicable to the Restricted Party during the Restricted Party’s service to Buyer. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions hereof or the
validity or enforceability of the offending term or provision in any other situation or in any other jurisdiction. If the final judgment of a court of
competent jurisdiction declares that any term or provision hereof is invalid or unenforceable, the parties hereto agree that the court making such
determination shall have the power to limit the term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or
provision with a term or provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or
provision, and this Agreement shall be enforceable as so modified. In the event such court does not exercise the power granted to it in the prior sentence,
the parties hereto agree to replace such invalid or unenforceable term or provision with a valid and enforceable term or provision that will achieve, to the
extent possible, the economic, business and other purposes of such invalid or unenforceable term.

6.                Injunctive Relief; Availability of Other Remedies; Obligations Absolute .

(a)              The Restricted Party acknowledges that (i) the provisions of Section 1 are reasonable and necessary to protect the legitimate interests of Buyer
and (ii) any violation of Section 1 will result in irreparable injury to Buyer, the exact amount of which will be difficult to ascertain, and that the remedies
at law for any such violation would not be reasonable or adequate compensation to Buyer for such a violation. Accordingly, the Restricted Party agrees
that if the Restricted Party violates the provisions of Section 1, in addition to any other remedy which may be available at law or in equity, Buyer shall be
entitled to specific performance and injunctive relief, without posting bond or other security, and without the necessity of proving actual damages.

(b)             The rights and remedies of Buyer under this Agreement are not exclusive of or limited by any other rights or remedies that it may have, whether
at law, in equity, by contract or otherwise, all of which shall be cumulative (and not alternative). Without limiting the generality of the foregoing, the
rights and remedies of Buyer under this Agreement, and the obligations and liabilities of the Restricted Party under this Agreement, are in addition to
their respective rights, remedies, obligations and liabilities under the law of unfair competition, under laws relating to misappropriation of trade secrets,
under other laws and common law requirements and under all applicable rules and regulations.

(c)              The Restricted Party’s obligations under this Agreement are absolute and shall not be terminated or otherwise limited by virtue of any breach (on
the part of Buyer or any other Person) of any provisions of the APA or any other agreement, or by virtue of any failure to perform or other breach of any
obligation of Buyer or any other Person. Nothing in this Agreement shall limit any of the rights or remedies of Buyer under the APA or any other
agreement, and nothing in the APA shall limit any of the Restricted Party’s obligations, or any of the rights or remedies of Buyer, under this Agreement.

7.                Further Assurances. The Restricted Party shall execute and/or cause to be delivered to Buyer such instruments and other documents, and shall
take such other actions, as Buyer may reasonably request at any time for the purpose of carrying out or evidencing any of the provisions of this
Agreement.

8.                Entire Agreement; Amendments and Waivers . This Agreement and the APA constitute the complete, final and exclusive statement of the
agreement among the parties pertaining to the subject matter hereof and supersede all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the parties. No amendment, supplement, modification, rescission or waiver of this Agreement shall be binding unless executed
in writing by the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a continuing waiver unless
otherwise expressly provided. The parties expressly acknowledge that they have not relied upon any prior agreements, understandings, negotiations and
discussions, whether oral or written.

9.                No Assignment; Binding Effect. The Restricted Party shall not assign any of the Restricted Party’s rights under this Agreement, in whole or in
part, to any Person, without first obtaining the prior written consent of Buyer. Buyer may assign any of its rights under this Agreement, in whole or in
part, to any Subsidiary of Buyer without consent of the Restricted Party. The provisions of this Agreement shall be binding upon and shall inure to the
benefit of Buyer and its successors and assigns.

10.             Attorneys’ Fees. In the event that either party engages the other party in litigation concerning this Agreement, the prevailing party (as
determined in a final non-appealable order of a court of competent jurisdiction) shall be entitled to payment by the non-prevailing party of reasonable
expenses, including reasonable attorneys’ fees, that are incurred in connection therewith.

11.             Choice of Law; Venue.

(a)              This Agreement shall be governed by and construed, interpreted and the rights of the parties determined in accordance with the laws of the State
of Delaware (including in respect of the statute of limitations or other limitations period applicable to any claim, controversy or dispute hereunder),
without giving effect to principles of conflicts of laws that would require the application of the laws of any other jurisdiction.



(b)             The parties hereto agree that any proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection with, this
Agreement or the transactions contemplated hereby shall be brought exclusively in any state or federal court located in the State of Delaware, and each
of the parties hereby irrevocably consents to the jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such proceeding and
irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the laying of the venue of any such
proceeding in any such court or that any such proceeding brought in any such court has been brought in an inconvenient forum. Process in any such
proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any such court. Without limiting the
foregoing, each party agrees that service of process on such party as provided in Section 15 shall be deemed effective service of process on such party.

13.             Construction. Whenever required by the context, (a) the singular number shall include the plural, and vice versa, (b) the masculine
gender shall include the feminine and neuter genders and (c) the neuter gender shall include the masculine and feminine genders. Any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall not be applied in the construction or interpretation of this
Agreement. Neither the drafting history nor the negotiating history of this Agreement shall be used or referred to in connection with the construction or
interpretation of this Agreement. As used in this Agreement, the words “include” and “including,” and variations thereof, shall not be deemed to be terms
of limitation, and shall be deemed to be followed by the words “without limitation.” Except as otherwise indicated in this Agreement, all references in
this Agreement to “Sections” are intended to refer to Sections of this Agreement. The headings contained in this Agreement are for convenience of
reference purposes only and will not affect in any way the meaning or interpretation of this Agreement.

14.             Termination. This Agreement shall terminate and be of no further force or effect upon the termination of the APA in accordance with
its terms.

15.             Notices. All notices, requests and other communications required or permitted under, or otherwise made in connection with, this
Agreement, shall be in writing and shall be deemed to have been duly given (a) when delivered in person, (b) when transmitted by electronic mail (in
which case effectiveness shall be the earlier of (i) upon confirmation of receipt (excluding out-of-office or other similar automated replies) or (ii) in the
event that confirmation of receipt is not delivered, if such electronic mail is sent prior to 5:00 p.m. Pacific Time on a Business Day, on such Business
Day, and if such electronic mail is sent on or after 5:00 p.m. Pacific time on a Business Day or sent not on a Business Day, the next Business Day), (c)
upon receipt after dispatch by registered or certified mail, postage prepaid, or (d) on the next Business Day if transmitted by national overnight courier
(with confirmation of delivery), in each case, addressed as follows:

if to Buyer, to:

Red Cat Holdings, Inc.
15 Ave. Muñoz Rivera Ste 5
San Juan, Puerto Rico 00901
Attn: Jeffrey Thompson, Chief Executive Officer
 
with a copy (which will not constitute notice) to:
 
Harvey Kesner, Esq.
305 Broadway, Suite #700
New York, NY 10007
Harvey@hkesnerlaw.com
 
if to the Restricted Party, to:

[name]
[address]
[address]
Attention: [●]
Email: [●]

 
16.             Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as

if the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective when each party hereto shall have received a
counterpart hereof signed by all of the other parties hereto. Until and unless each party has received a counterpart hereof signed by the other party
hereto, this Agreement shall have no effect and no party shall have any right or obligation hereunder (whether by virtue of any other oral or written
agreement or other communication). The exchange of a fully executed Agreement (in counterparts or otherwise) by electronic transmission in “.pdf”
format or by facsimile shall be sufficient to bind the parties to the terms and conditions of this Agreement.

(Signature Page Follows)

 

 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed the date first written above.

 



BUYER

RED CAT HOLDINGS, INC.
 
 

By: ___________________________
Name:
Title:
 
TEAL DRONES, INC.
 
 

By: ___________________________
Name:
Title:
 
FW ACQUISITION, INC.
 
 

By: ___________________________
Name:
Title:
 

 
 

 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed the date first written above.

 
RESTRICTED PARTY

 

___________________________
Name:

 



Exhibit 99.1
Red Cat Closes Acquisition of FlightWave Aerospace Systems

 
The Edge 130 Blue Propels Red Cat into a New Defense and Military growth opportunity

 
SAN JUAN, Puerto Rico, September 5, 2024 -- Red Cat Holdings, Inc. (Nasdaq: RCAT) (“Red Cat”), a drone technology
company integrating robotic hardware and software for military, government, and commercial operations, today announced the
closing of its acquisition of FlightWave Aerospace Systems Corporation (“FlightWave”), an industry-leading provider of VTOL
drone, sensor and software solutions. The acquisition officially brings the Edge 130, FlightWave’s Blue UAS approved military-
grade tricopter, into Red Cat’s family of low-cost, portable unmanned reconnaissance and precision lethal strike systems.
 
“Today marks a transformative milestone for Red Cat and our goal to provide warfighters with a diverse set of rucksack portable
drones required for mission effectiveness on today’s evolving battlefield,” said Jeff Thompson, Red Cat CEO. “The acquisition of
FlightWave broadens our range of drone products and opens up an entirely new revenue stream. The Flightwave Edge 130 Blue completes
our Family of Systems and we will begin ramping manufacturing this quarter.”

 
Red Cat’s mission is to redefine the role of sUAS for defense applications by combining the capabilities of ISR drones with
precision strike payloads. The company is an established leader in the sUAS (Group 1) space with its flagship Teal 2 aircraft. Red
Cat is adding FlightWave’s Edge 130 to its larger family of systems, alongside a new line of FANG™ First-Person View (FPV)
drones with precision strike payload capabilities that are all deployable in air, land, sea, and sub-sea environments.
 
The Edge 130 Blue is a UAS Certified military-grade tricopter for long-range mapping, inspection, surveillance, and
reconnaissance needs. Designed specifically for government and military applications, the Edge 130 Blue can be assembled and
hand-launched in just one minute by a single user to capture high-accuracy aerial imagery with long-range autonomy. Weighing in
at only 1200g, the Edge 130 has been flown for up to 2 hours in certain configurations in forward flight mode, an industry-leading
endurance among all other Blue UAS-approved drones available.
 
About Red Cat, Inc.  
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.
 
About FlightWave
FlightWave Aerospace Systems Corporation is an industry leading manufacturer of dual-use VTOL drones, sensors and software
solutions located in Santa Monica, CA. FlightWave designs and manufactures the Edge 130 VTOL drone and payload cameras
for the commercial, defense, security, and intelligence markets. The fully- autonomous Edge 130 sUAS has the best flight
endurance in the industry and with AI edge compute capabilities, provides superior aerial data capture to both the commercial
and defense markets.
 
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. 
 
 

 

 
 
 
 


