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Title of each class Symbol(s) Name of each exchange on which registered
Common stock, par value $0.001 RCAT The Nasdaq Capital Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company []
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Section 3 - Securities and Trading Markets
Item 3.02 — Unregistered Sales of Equity Securities

On September 4, 2024, Red Cat Holdings, Inc., a Nevada corporation (“RCAT”), Teal Drones, Inc., a Nevada corporation, (“Teal””), FW Acquisition,
Inc., a Nevada corporation (“Buyer”) and FlightWave Aerospace Systems Corporation, a Delaware corporation (“FlightWave”) entered into and closed
on the transactions set forth in an Asset Purchase Agreement (the “APA”).

FlightWave is a leader in designing, developing, manufacturing, and selling long range, AI-Powered Unmanned Aerial Vehicles.

As previously disclosed in our Current Report on Form 8-K filed September 9, 2024, our acquisition of FlightWave was made pursuant to an APA
providing for the payment of the Purchase Price in shares of our common stock, par value $0.001 per share (“Common Stock”) at the Volume Weighted
Average Price (VWAP) of our Common Stock on September 30, 2024 and December 31, 2024.

On September 30, 2024, we authorized 2,163,242 shares of our Common Stock to be issued to certain stockholders of FlightWave and 381,750 shares of
Common Stock were reserved for issuance to be deposited in an escrow account as security for indemnification obligations of FlightWave and its
stockholders for a period of eighteen (18) months.

The issuance was exempt under Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”).
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