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Section 1 - Registrant’s Business and Operations
 
Item 1.01 Entry into a Material Definitive Agreement
 
On November 26, 2024, we entered into a First Amendment to our Securities Purchase Agreement (the “SPA Amendment”) with Lind Global
Asset Management X LLC (“Lind”). The SPA Amendment amends the terms of our original Securities Purchase Agreement with Lind dated
September 23, 2024. Upon closing of the SPA Amendment, we will receive an additional $6,000,000 in funding from Lind in exchange for our
issuance to Lind of a Senior Secured Convertible Promissory Note in the amount of $7,200,000 (the “Note”) and a Common Stock Purchase
Warrant for the purchase of 326,000 shares of our common stock at a price of $9.20 per share, exercisable for 5 years (the “Warrant”). As
additional consideration to Lind, we have agreed to pay a commitment fee in the amount of $210,000, which may be paid by deduction from
the funding to be received.
 
The Note, which does not accrue interest, shall be repaid in eighteen (18) consecutive monthly installments in the amount of $400,000
beginning six months from the issuance date. At our option, monthly payments can be increased up to $750,000 so long as our market
capitalization is at least $50 million. In addition, if the Repayment Share Price (as defined below) is equal to or greater than $2.00, Lind can, at
its option, increase the monthly payment amount up to $975,000 for up to two months. The monthly payments due under the Note may be
made by the issuance of common stock valued at the Repayment Share Price, cash in an amount equal to 1.025 times the required payment
amount, or a combination thereof. The Repayment Share Price is defined in the Note as ninety percent (90%) of the average of the five (5)
consecutive lowest daily VWAPs for our common stock during the twenty (20) trading days prior to the payment date, subject to a floor price
of $0.75 per share.
 



The Note may be converted by Lind from time to time at a price of $9.20 per share (the “Conversion Price”). The dollar amount of any
conversions by Lind will be applied toward upcoming Note payments in chronological order. The Note may be prepaid in whole upon 5 days’
notice, but in the event of a prepayment notice, Lind may convert up to 25% of principal amount due at the lesser of the Repayment Share Price
(but only if the Repayment Share Price is equal to or greater than $2.00) or the Conversion Price. 
 
Section 3 - Securities and Trading Markets
 
Item 3.02 Unregistered Sales of Equity Securities
 
The issuance of the Note and the Warrant to Lind, as described above, was made pursuant to the exemption provided by Rule 506(b) under
Regulation D of the Securities Act. Lind is an “accredited investor” as defined in Rule 501(a) under Regulation D, and we did not engage in
any general solicitation or advertising in connection with the transaction.
 
Section 9 – Financial Statements and Exhibits
 
 
Exhibit
No.

 Description of Exhibit

10.1  First Amendment to Securities Purchase Agreement
10.2  Senior Secured Convertible Promissory Note
10.3  Common Stock Purchase Warrant
 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

 
 RED CAT HOLDINGS, INC.  
   

 
 

 Dated: November 27, 2024 By: /s/ Jeffrey M. Thompson  
  Name: Jeffrey M. Thompson  
  Title: Chief Executive Officer  



Exhibit 10.1
FIRST AMENDMENT TO SECURITIES PURCHASE AGREEMENT

 
This First Amendment, dated as of November 26, 2024 (this “ Amendment”) to that certain Securities Purchase Agreement, dated as of

September 23, 2024 (as amended and in effect from time to time, including by this Amendment, the “Purchase Agreement”), by and between Red Cat
Holdings, Inc., a Nevada corporation (the “Company”) and Lind Global Asset Management X LLC, a Delaware limited liability company (the
“Investor”). Capitalized terms used but not defined herein shall have the meanings given to them in the Purchase Agreement.
 

WHEREAS, the parties desire to amend the Purchase Agreement to, among other things, provide for the issuance and sale by the Company of
an additional Note (the “Second Note”) and Warrant (the “Second Warrant”) to the Investor;

 
WHEREAS, the parties desire to conduct the closing of the purchase and sale of the Second Note and Second Warrant simultaneously with the

execution of this Amendment; and
 
WHEREAS, pursuant to Section 11.9 of the Purchase Agreement, each of the Company and the Investor may amend the Purchase Agreement in

a written instrument signed by the Company and the Investor.
 

NOW THEREFORE, in consideration of the premises and covenants set forth herein and in the Purchase Agreement and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree, pursuant to Section 11.9 of the
Purchase Agreement, to amend the Purchase Agreement as follows:

 
1.                Definition of “Note” in the Purchase Agreement and Addition of new Exhibit E .

 
The definition of “Note” in the Purchase Agreement is hereby restated to read as follows:
 

“Note” means (i) the convertible promissory note, in the form attached hereto as Exhibit B (the “Original Note”), in the
principal amount of Nine Million Six Hundred Thousand Dollars ($9,600,000), and (ii) the convertible promissory note, in the
form attached hereto as Exhibit E (the “Second Note”), in the principal amount of Seven Million Two Hundred Thousand
Dollars ($7,200,000).
 

The Purchase Agreement is hereby amended to include a new Exhibit E, in the form attached hereto as Exhibit E.
 

2.                Definition of “Warrant” in the Purchase Agreement and Addition of new Exhibit F .
 
The definition of “Warrant” in the Purchase Agreement is hereby restated to read as follows:
 

“Warrant” means (i) a Common Stock purchase warrant, in the form attached hereto as Exhibit C, registered in the name of
the Investor, pursuant to which the Investor shall have the right to acquire 750,000 shares of Common Stock (the “Original
Warrant”), and (ii) a Common Stock purchase warrant, in the form attached hereto as Exhibit F, registered in the name of the
Investor, pursuant to which the Investor shall have the right to acquire 326,000 shares of Common Stock (the “Second
Warrant”).
 

The Purchase Agreement is hereby amended to include a new Exhibit F, in the form attached hereto as Exhibit F.
 
3.                Second Closing. Subject to the terms and conditions set forth herein and in the Purchase Agreement, within five (5) Business Days of

the date of this Amendment (the “Second Closing Date”), the Company shall issue and sell to the Investor, and the Investor shall purchase from the
Company, for an amount equal to Six Million Dollars ($6,000,000) less an applicable commitment fee equal to Two Hundred Ten Thousand Dollars
($210,000), the Second Note and the Second Warrant (the “Second Closing”).
 

4.                Conditions to Second Closing. The obligations of the Investor to fund the Second Note and acquire the Second Warrant are subject to
the satisfaction or waiver by the Investor, at or before the Second Closing Date, of each of the conditions set forth in Section 6.1 of the Purchase
Agreement, and the obligations of the Company to issue the Second Note and the Second Warrant are subject to the satisfaction or waiver by the
Company, at or before the Second Closing Date, of each of the conditions set forth in Section 6.2 of the Purchase Agreement; provided, that any
reference to “Closing Date” shall, for purposes of the Second Closing, shall refer to the date of this Amendment, and any reference to the “Closing”, for
purposes of the Second Closing, refer to the Second Closing.
 

5.                Acknowledgement of Supplemental Loan Document. The Company and the Investor hereby acknowledge that the Second Note is
considered a “Supplemental Loan Document” in each of the Security Documents, as applicable.

 
6.                Registration. Within five (5) days of the Second Closing Date, the Company shall file a pre-effective amendment to the Registration

Statement on Form S-3 (file no. 333-283242) to include the additional Investor Shares underlying the Second Note and Second Warrant. Such
amendment to the Registration Statement shall be filed pursuant to Section 9 of the Purchase Agreement and shall be governed by same.
 

7.                Conditions to Effectiveness. This Amendment shall be effective as of the date first written above upon the receipt by the Investor of this
Amendment, duly executed and delivered by the Investor and the Company.
 

8.                Continued Validity of Purchase Agreement . Except as specifically amended hereby, the Purchase Agreement shall remain in full force
and effect and all of the rights and obligations of each of the Investor and the Company under the Purchase Agreement are affirmed. In the event of a
conflict between this Amendment and the Purchase Agreement, this Amendment shall control. All references in the Purchase Agreement or any
Transaction Document shall hereafter refer to the Purchase Agreement as amended hereby. Each of this Amendment, the Second Note and the Second
Warrant shall be a Transaction Document for all purposes under the Purchase Agreement.



 
9.                Fees and Expenses. Prior to the date of this Amendment, the Company has paid Morgan, Lewis & Bockius LLP $15,000. At the Second

Closing, the Company shall reimburse the Investor up to an additional $15,000 in the aggregate of due diligence costs and fees and disbursements of
Morgan, Lewis & Bockius LLP in connection with the preparation of this Amendment, the Second Note and the Second Warrant, it being understood
that Morgan, Lewis & Bockius LLP has not rendered any legal advice to the Company in connection with the transactions contemplated hereby and that
the Company has relied for such matters on the advice of its own counsel. Except as specified above, each party shall pay the fees and expenses of its
advisers, counsel, accountants and other experts, if any, and all other expenses incurred by such party incident to the negotiation, preparation, execution,
delivery and performance of the Transaction Documents, including this Amendment.

 
10.             Governing Law; Dispute Resolution. This Amendment shall be governed by and construed in accordance with the Laws of the State of

Delaware, without reference to principles of conflict of laws or choice of laws.
 
11.             Counterparts. This Amendment may be executed in two or more counterparts (including facsimile or “pdf” counterparts), each of which

shall be deemed an original, but all of which together shall constitute one and the same instrument. In proving this Amendment it shall not be necessary
to produce or account for more than one such counterpart signed by the party against whom enforcement is sought. Each party hereto hereby agrees that
this Amendment and any other document to be delivered in connection herewith may be electronically signed, and that any electronic signatures
appearing on this Amendment or such other documents are the same as handwritten signatures for the purposes of validity, enforceability, and
admissibility.

 
IN WITNESS WHEREOF, the undersigned have executed this Amendment as of the date first above written.

 
COMPANY:  INVESTOR:
   
RED CAT HOLDINGS, INC.  LIND GLOBAL ASSET MANAGEMENT X LLC
   
   
By: /s/ Jeffrey Thompson                             By: /s/ Jeff Easton                                       
Name: Jeffrey Thompson  Name: Jeff Easton
Title: Chief Executive Officer  Title Authorized Person
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FORM OF SECOND NOTE
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 



 
EXHIBIT F

 
FORM OF SECOND WARRANT

 



Exhibit 10.2
 

THIS NOTE HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR
SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF
WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY. THIS NOTE AND THE SECURITIES ISSUABLE
UPON CONVERSION.

RED CAT HOLDINGS, INC.

Form of Senior Secured
Convertible Promissory

Note due September 23, 2026

Note No. [•] $7,200,000
Dated: November 26, 2024 (the “Issuance Date”)  

For value received, RED CAT HOLDINGS, INC., a Nevada corporation (the “ Maker” or the “Company”), hereby promises to pay to
the order of Lind Global Asset Management X LLC, a Delaware limited liability company (together with its successors and representatives, the
“Holder”), in accordance with the terms hereinafter provided, the principal amount of SEVEN MILLION TWO HUNDRED THOUSAND
DOLLARS ($7,200,000) (the “Principal Amount”).
 

All payments under or pursuant to this Senior Secured Convertible Promissory Note (this “Note” ) shall be made in United States
Dollars in immediately available funds to the Holder at the address of the Holder set forth in the Purchase Agreement (as hereinafter defined)
or at such other place as the Holder may designate from time to time in writing to the Maker or by wire transfer of funds to the Holder’s
account, instructions for which are attached hereto as Exhibit A. The Outstanding Principal Amount of this Note shall be due and payable on
November 26, 2026 (the “Maturity Date”) or at such earlier time as provided herein; provided, that the Holder, in its sole discretion, may
extend the Maturity Date to any date after the original Maturity Date. In the event that the Maturity Date shall fall on Saturday or Sunday, such
Maturity Date shall be the next succeeding Business Day. All calculations made pursuant to this Note shall be rounded down to two decimal
places.

ARTICLE 1 

1.1            Purchase Agreement. This Note has been executed and delivered pursuant to the Securities Purchase Agreement, dated a s of
September 23, 2024 (as the same may be amended from time to time, the

“Purchase Agreement”), by and between the Maker and the Holder. Capitalized terms used and not otherwise defined herein shall have the
meanings set forth for such terms in the Purchase Agreement.

1.2            Interest. Other than as set forth in Section 2.2 herein, this Note shall not bear interest.

1.3            Principal Installment Payments. Commencing on the date that is one hundred eighty (180) days from the Issuance Date, unless
the Maker and Holder mutually consent to an earlier date, the Maker shall pay to the Holder the Outstanding Principal Amount hereunder in
eighteen (18) consecutive monthly installments, on such date and each one (1) month anniversary thereof (each, a “Payment Date” and
collectively the “Monthly Payments”), an amount equal to Four Hundred Thousand Dollars ($400,000) (the “Repayment Amount”), until the
Outstanding Principal Amount has been paid in full prior to or on the Maturity Date or, if earlier, upon acceleration, conversion or redemption
of this Note in accordance with the terms herein; provided, that, between Payment Dates, if the Company’s Market Capitalization is at least
Fifty Million Dollars ($50,000,000), the Maker may increase the Repayment Amount, to up to Seven Hundred Fifty Thousand Dollars
($750,000) by providing written notice of the amount of such increase to the Holder as described below, such payment to be due and payable
by the Maker within one (1) day of the receipt of such notice, unless the Maker’s Market Capitalization falls below Fifty Million Dollars
($50,000,000) prior to the delivery of the Repayment Shares to the Holder, in which case the Holder may, in its sole discretion deliver notice to
the Maker one (1) day prior to the Payment Date that the Repayment Amount shall revert to Four Hundred Thousand Dollars ($400,000);
provided, further, that the Maker and Holder may mutually consent to increase the Repayment Amount in any month while this Note is
outstanding. In addition, between Payment Dates, if the Repayment Share Price (as defined below) is equal to or greater than ($2.00), the
Holder may increase the Repayment Amount, to up to Nine Hundred Seventy-Five Thousand Dollars ($975,000) by providing written notice to
the Maker of the amount of such increase, such payment to be due and payable by the Maker within one (1) day of the receipt of such notice,
for two (2) Monthly Payments while the Note is outstanding. The Monthly Payments shall, at the Maker’s option, be made in (i) cash, in the
amount equal to the product of Monthly Payment multiplied by 1.025, (ii) Repayment Shares (as defined below), or (iii) a combination of cash
and Repayment Shares; provided that the number of Repayment Shares shall be determined by dividing the Principal Amount being paid in
shares of Common Stock by the Repayment Share Price; provided, however, that, unless waived in writing in advance by the Holder, no
portion of the Principal Amount may be paid in Repayment Shares unless such Repayment Shares (A) may be immediately resold under Rule
144 without restriction on the number of shares to be sold or manner of sale, or (B) are registered for resale under the 1933 Act and the
registration statement is in effect and lawfully usable to effect immediate sales of such Repayment Shares by the Holder. The Company must
provide advance written notice to the Holder of whether it will elect to pay a Monthly Payment in cash, Repayment Shares or a combination
thereof, and whether it elects to increase the Repayment Amount to up to Seven Hundred Fifty Thousand Dollars ($750,000), provided that the



Company’s Market Capitalization is at least Fifty Million Dollars ($50,000,000), as follows: (i) with respect to the first Monthly Payment, at
least twenty (20) days before the Payment Date, and (ii) with respect to each Monthly Payment thereafter, within three (3) Business Days of
the prior Payment Date; provided, however, that if no such notice is provided within the timeframes set forth above, such Monthly Payments
shall be made in cash.
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1.4            Prepayment.

1.4.1       After the earlier to occur of (a) the date the Registration Statement is declared effective by the SEC or (b) the date that
any shares issued pursuant to this Note may be immediately resold under Rule 144 without restriction on the number of shares to be sold or
manner of sale, the Maker may repay all, but not less than all, of the then Outstanding Principal Amount upon delivering a Prepayment Notice
on any Business Day (a “Prepayment Date”), for an amount equal to the Prepayment Amount.

1.4.2       If the Maker elects to prepay this Note pursuant to this Section 1.4, the Holder shall have the right, upon written notice to
the Maker (a “Prepayment Conversion Notice”) within five (5) Business Days of the Holder’s receipt of a Prepayment Notice, to convert up to
twenty five percent (25%) of the Principal Amount (the “Maximum Amount”) at the lesser of the Repayment Share Price (but only if the
Repayment Share Price is equal to or greater than Two Dollars ($2.00) or the Conversion Price (as defined below), in accordance with the
provisions of Article 3, specifying the Principal Amount (up to the Maximum Amount) that the Holder will convert. Upon delivery of a
Prepayment Notice, the Maker irrevocably and unconditionally agrees to, within five (5) Business Days of receiving a Prepayment Conversion
Notice, and if no Prepayment Conversion Notice is received, within ten (10) Business Days of delivery of a Prepayment Notice: (i) repay the
amount of the Prepayment Amount minus the Principal Amount set forth in the Prepayment Conversion Notice and (ii) issue the applicable
Conversion Shares to the Holder in accordance with Article 3, as applicable. The foregoing notwithstanding, the Maker may not deliver a
Prepayment Notice with respect to any Outstanding Principal Amount that is subject to a Conversion Notice delivered by the Holder in
accordance with Article 3.

1.5            Delisting from a Trading Market.  If at any time the Common Stock ceases to be listed on a Trading Market, (i) the Holder may
deliver a demand for payment to the Company and, if such a demand is delivered, the Company shall, within ten (10) Business Days following
receipt of the demand for payment from the Holder, pay all of the Outstanding Principal Amount or (ii) the Holder may, at its election, after
the six-month anniversary of the Issuance Date or earlier if a Registration Statement covering the Conversion Shares has been declared
effective, upon notice to the Company in accordance with Section 5.1, convert all or a portion of the Outstanding Principal Amount and the
Conversion Price shall be adjusted to the lower of (A) the then-current Conversion Price and (A) eighty-five percent (85%) of the average of
the three (3) lowest daily VWAPs during the twenty (20) Trading Days prior to delivery by the Holder of its notice of conversion pursuant to
this Section 1.5.

1.6            Payment on Non-Business Days. Whenever any payment to be made shall be due on a day which is not a Business Day, such
payment may be due on the next succeeding Business Day.

1.7            Transfer. This Note may be transferred or sold, subject to the provisions of Section 5.8 of this Note, or pledged, hypothecated or
otherwise granted as security by the Holder.

1.8            Replacement. Upon receipt of a duly executed and notarized written statement from the Holder with respect to the loss, theft or
destruction of this Note (or any replacement hereof), or, in the case of
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a mutilation of this Note, upon surrender and cancellation of such Note, the Maker shall issue a new Note, of like tenor and amount, in lieu of
such lost, stolen, destroyed or mutilated Note.

1.9            Use of Proceeds. The Maker shall use the proceeds of this Note as set forth in the Purchase Agreement.

1.10        Status o f Note and Security Interest. The obligations of the Maker under this Note shall be senior to all other existing
Indebtedness and equity of the Company. Upon any Liquidation Event (as hereinafter defined), the Holder will be entitled to receive, before
any distribution or payment is made upon, or set apart with respect to, any Indebtedness of the Maker, or any class of capital stock of the
Maker, an amount equal to the Outstanding Principal Amount. For purposes of this Note, “Liquidation Event” means a liquidation pursuant to a
filing of a petition for bankruptcy under applicable law or any other insolvency or debtor’s relief, an assignment for the benefit of creditors, or
a voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Maker. Notwithstanding the foregoing, to the extent after
the date hereof the Maker desires to enter into a Permitted Financing Arrangement, upon the execution and delivery of the applicable
Subordination Agreement relating thereto, the Holder’s security interest in the applicable Excluded Assets shall be subordinated to the extent
provided in the relevant Subordination Agreement(s). This Note shall be considered a Transaction Document (as defined in the Purchase
Agreement) and as a Supplemental Loan Document (as defined in the Security Documents).

1.11         Secured Note; Guarantee. The full amount of this Note is (a) secured by the Collateral (as defined in the Security Agreement)
identified and described as security therefor in the Security Agreement (the “Collateral”); (b) guaranteed by the Guarantors; and (c) secured by
the Collateral (as defined in the Guarantor Security Agreement) identified and described as security therefor in the Guarantor Security
Agreement (the “Guarantor Collateral”). .

1.12         Cash Payment. At the option of the Holder, if in connection with a conversion under this Note, the Repayment Share Price is



deemed to be the Floor Price, then in addition to issuing the Repayment Shares at the Floor Price, the Maker will also pay to the Holder, within
two (2) Business Days of the Payment Date, a cash amount equal to the following formula:

(A – B) x C

Where:

A = Number of shares of Common Stock that would be issued to the Holder on such Payment Date determined by dividing the
Repayment Amount being paid in shares of Common Stock by ninety percent (90%) of the average of the five (5) consecutive
lowest daily VWAPs during the twenty (20) Trading Days prior to the applicable Payment Date (notwithstanding the Floor
Price);

B = Number of Repayment Shares issued to the Holder in connection with such Payment Date; and
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C = the VWAP on the Payment Date.

ARTICLE 2 

2.1            Events of Default. An “Event of Default” under this Note shall mean the occurrence of any of the events defined in the Purchase
Agreement, and any of the additional events described below:

(a)     any default in the payment of (i) the Principal Amount or any accrued and unpaid interest hereunder when due, or any
principal or interest owing under any other Note; or (ii) liquidated damages in respect of this Note or any other Note as and when the same
shall become due and payable (whether on the Maturity Date or by acceleration or otherwise), provided, to the extent the Investor demands
repayment of the entire Outstanding Principal Balance under this Note (which, for the avoidance of doubt does not include the Outstanding
Principal Balance becoming automatically due and payable as a result of any Event of Default as described in clauses (j) and (k) below), and
so long as no other creditor has taken any remedial action against the Company or any Subsidiary, the Investor shall not exercise its remedies
against the Company for ten (10) days from the date of such demand;

(b)     Reserved;

(c)     the Maker’s notice to the Holder, including by way of public announcement, at any time, of its inability to comply
(including for any of the reasons described in Section 3.6(a) hereof) or its intention not to comply with proper requests for conversion of this
Note into shares of Common Stock;

(d)     the Maker shall fail to (i) timely deliver the shares of Common Stock as and when required in Section 3.2; or (ii) make the
payment of any fees and/or liquidated damages under this Note, the Purchase Agreement or the other Transaction Documents;

(e)     the Maker or any Subsidiary shall fail to observe or perform, or any other default shall be made in the performance or
observance of any covenant, condition or agreement contained in this Note, the Purchase Agreement or any other Transaction Document that
is not covered by any other provisions of this Section 2.1, which failure shall continue and remain uncured for a period of ten (10) or more
days;

(f)      at any time the Maker shall fail to have a sufficient number of shares of Common Stock authorized, reserved and available
for issuance to satisfy the potential conversion in full (disregarding for this purpose any and all limitations of any kind on such conversion) of
this Note or upon exercise of the Warrant, which failure shall continue and remain uncured for a period of ten (10) or more days;

(g)     any representation or warranty made by the Maker or any of its Subsidiaries herein or in the Purchase Agreement, this
Note, the Warrant or any other Transaction Document shall prove to have been false or incorrect or breached in a material respect on the date
as of which made;
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(h)     unless otherwise approved in writing in advance by the Holder, the Maker shall, or shall announce an intention to pursue
or consummate a Change of Control, or a Change of Control shall be consummated, or the Maker shall negotiate, propose or enter into any
agreement, understanding or arrangement with respect to any Change of Control;

(i)      the Maker or any of its Subsidiaries (including, without limitation any Guarantor) shall (A) default in any payment of any
amount or amounts of principal of or interest (if any) on any Indebtedness other than the Indebtedness hereunder (“Other Indebtedness”), the
aggregate principal amount of which Other Indebtedness is in excess of $250,000 or (B) default in the observance or performance of any other
agreement or condition relating to any such Other Indebtedness or contained in any instrument or agreement evidencing, securing or relating
thereto, or any other event shall occur or condition exist, the effect of which default or other event or condition is to cause, or to permit the
holder o r holders o r beneficiary o r beneficiaries of such Other Indebtedness to cause with the giving of notice if required, such Other
Indebtedness to become due prior to its stated maturity, provided that such default under the Other Indebtedness shall continue and remain
uncured beyond any applicable grace or cure periods provided therein, however: (a) upon any maturity (whether by acceleration or otherwise)
of any obligations under any Other Indebtedness, the Holder shall have the right to declare all amounts and other obligations due under any



Transaction Document to be immediately due and payable (at which point all such amounts and obligations shall be immediately due and
payable); and (b) in the event that the holder of the Other Indebtedness has declared all or any portion of the obligations owing thereunder due
and payable and then the applicable default giving rise to such amounts becoming due and payable under the Other Indebtedness is cured or
waived in writing and the holder(s) of such Other Indebtedness have fully rescinded the acceleration of the maturity of all or any portion of the
obligations arising under the Other Indebtedness which had been accelerated such that the obligations with respect to such Other Indebtedness
are no longer due and payable and are due and payable in accordance with the terms prior to the occurrence of any default thereunder, to the
extent the Holder has declared all amounts and other obligations under any Transaction to be immediately due solely as a result of a default
occurring under this clause (i) and so long as no other Event of Default has occurred and is continuing, the acceleration of the Maturity Date
under this Note shall also be rescinded (provided, the Investor shall have no liability to the Company or any Subsidiary for any remedial
actions taken by the Investor which commenced prior to such recission);

(j)      the Maker or any of its Subsidiaries (including, without limitation any Guarantor) shall: (i) apply for or consent to the
appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or of all or a substantial part of its property
or assets; (ii) make a general assignment for the benefit of its creditors; (iii) commence a voluntary case under the United States Bankruptcy
Code (as now or hereafter in effect) or under the comparable laws of any jurisdiction (foreign or domestic); (iv) file a petition seeking to take
advantage of any bankruptcy, insolvency, moratorium, reorganization or other similar law affecting the enforcement of creditors’ rights
generally; (v) acquiesce in writing to any petition filed against it in an involuntary case under United States Bankruptcy Code (as now or
hereafter in effect) or
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under the comparable laws of any jurisdiction (foreign or domestic); (vi) issue a notice of bankruptcy or winding down of its operations or
issue a press release regarding same; or (vii) take any action under the laws of any jurisdiction (foreign or domestic) analogous to any of the
foregoing;

(k)     a proceeding or case shall be commenced in respect of the Maker or any of its Subsidiaries (including, without limitation
any Guarantor), without its application or consent, i n any court o f competent jurisdiction, seeking: (i) the liquidation, reorganization,
moratorium, dissolution, winding up, o r composition o r readjustment of its debts; (ii) the appointment of a trustee, receiver, custodian,
liquidator or the like of it or of all or any substantial part of its assets in connection with the liquidation or dissolution of the Maker or any of
its Subsidiaries; or (iii) similar relief in respect of it under any law providing for the relief of debtors, and such proceeding or case described in
clause (i), (ii) or (iii) shall continue undismissed, or unstayed and in effect, for a period of forty-five (45) days or any order for relief shall be
entered in an involuntary case under United States Bankruptcy Code (as now or hereafter in effect) or under the comparable laws of any
jurisdiction (foreign or domestic) against the Maker or any of its Subsidiaries or action under the laws of any jurisdiction (foreign or
domestic) analogous to any of the foregoing shall be taken with respect to the Maker or any of its Subsidiaries and shall continue undismissed,
or unstayed and in effect for a period of forty-five (45) days;

(l)      there is entered against the Company or any Subsidiary (i) a final judgment or order for the payment of money in an
aggregate amount (as to all such judgments and orders) exceeding $4,000,000 (to the extent not covered by independent third-party insurance
as to which the insurer has been notified of such judgment or order and has not denied or failed to acknowledge coverage), or (ii) a non-
monetary final judgment or order that, either individually or in the aggregate, has or could reasonably be expected to have a Material Adverse
Effect and, in either case, (A) enforcement proceedings are commenced by any creditor upon such judgment or order, or (B) there is a period
of 30 consecutive days during which a stay of enforcement of such judgment, by reason of a pending appeal or otherwise, is not in effect;

(m)   the failure of the Maker to instruct its transfer agent to remove any legends from shares of Common Stock and issue such
unlegended certificates to the Holder within two (2) Trading Days o f the Holder’s request s o long a s the Holder has provided reasonable
assurances to the Maker that such shares of Common Stock can be sold pursuant to Rule 144 or any other applicable exemption;

(n)     the Maker’s shares of Common Stock are no longer publicly traded or cease to be listed on the Trading Market or, after
the six month anniversary of the Issuance Date, any Investor Shares may not be immediately resold under Rule 144 without restriction on the
number of shares to be sold or manner of sale, unless such Investor Shares have been registered for resale under the 1933 Act and may be sold
without restriction;

(o)     the Maker proposes to or does consummate a “going private” transaction as a result of which the Common Stock will no
longer be registered under Sections 12(b) or 12(g) of the 1934 Act;
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(p)     there shall be any SEC or judicial stop trade order or trading suspension stop-order or any restriction i n place with the
transfer agent for the Common Stock restricting the trading of such Common Stock, which shall continue and remain uncured for a period of
ten (10) or more days;

(q)     the Depository Trust Company places any restrictions on transactions in the Common Stock or the Common Stock is no
longer tradeable through the Depository Trust Company Fast Automated Securities Transfer program;

(r)      the Company fails to file any report or filing required to be filed by the Securities and Exchange Commission, if such
failure results in a Material Adverse Effect;

(s)      the Company’s Market Capitalization is below $50 million for twenty (20) consecutive days; or



(t)      the occurrence of a Material Adverse Effect in respect of the Maker, or the Maker and its Subsidiaries taken as a whole.

For the avoidance of doubt, any default pursuant to clause (s) above shall not permit the Holder to accelerate the payment of the Outstanding
Principal Balance in cash pursuant to Section 2.2(c)(1) below.

2.2            Remedies Upon an Event of Default.

(a)     Upon the occurrence of any Event of Default, the Maker shall be obligated to pay to the Holder the Mandatory Default
Amount, which Mandatory Default Amount shall be earned by the Holder on the date the Event of Default giving rise thereto occurs and shall
be due and payable on the earlier to occur of the Maturity Date, upon conversion, redemption or prepayment of this Note or the date on which
all amounts owing hereunder have been accelerated in accordance with the terms hereof.

(b)     Upon the occurrence of any Event of Default, the Maker shall, as promptly as possible but in any event within one (1)
Business Day of such Event of Default, notify the Holder of the occurrence of such Event of Default, describing the event or factual situation
giving rise to the Event of Default and specifying the relevant subsection or subsections of Section 2.1 hereof under which such Event of
Default has occurred.

(c)     Upon the occurrence and during the continuance of an Event of Default, the Holder may at any time at its option (1)
declare the Mandatory Default Amount due and payable, and thereupon, the same shall be accelerated and so due and payable, without
presentment, demand, protest or notice, all of which are hereby expressly unconditionally and irrevocably waived by the Maker and (2)
exercise all other rights and remedies available to it under the Transaction Documents; provided, however, that (x) upon the occurrence of an
Event of Default described above, the Holder, in its sole and absolute discretion, may: (a) from time-to-time demand that all or a portion of
the Outstanding Principal Amount be converted into shares of Common Stock at the lower of (i) the then-current Conversion Price and (ii)
eighty-five percent (85%) of the average of the three (3) lowest daily VWAPs during the twenty (20) Trading Days prior to the
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delivery by the Holder of the applicable notice of conversion or (b) exercise or otherwise enforce any one or more of the Holder’s rights,
powers, privileges, remedies and interests under this Note, the Purchase Agreement, the other Transaction Documents or applicable law and
(y) upon the occurrence of an Event of Default described in Section 2.1(j) or 2.1(k) above, the Mandatory Default Amount shall become
immediately due and payable without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Maker.
No course of delay on the part of the Holder shall operate as a waiver thereof or otherwise prejudice the rights o f the Holder. No remedy
conferred hereby shall be exclusive of any other remedy referred to herein or now or hereafter available at law, i n equity, by statute or
otherwise.

ARTICLE 3 

3.1            Conversion.

(a)     Conversion. This Note shall be convertible (in whole or in part), at the option of the Holder, into such number of fully paid
and non-assessable shares of Common Stock as is determined by dividing (x) that portion of the Outstanding Principal Amount that the
Holder elects to convert (the “Conversion Amount”) by (y) the Conversion Price then in effect on the date on which the Holder delivers a
notice of conversion, in substantially the form attached hereto as Exhibit B (the “Conversion Notice”), in accordance with Section 5.1 to the
Maker. Any such conversion pursuant to this Section 3.1(a) and any additional payments made pursuant to Section 1.3 shall be applied to
prepay future Monthly Payments in chronological order, (i.e. if a conversion or excess monthly payment is increased (from $400,000 to
$750,000 at the Company’s option), those conversions would apply towards the next upcoming payment(s)). The Holder shall deliver this
Note to the Maker at the address designated in the Purchase Agreement at such time that this Note is fully converted. With respect to partial
conversions of this Note, the Maker shall keep written records of the amount of this Note converted as of the Conversion Date.

(b)     Conversion Price. The “Conversion Price” means $9.20 and shall be subject to adjustment as provided herein.

3.2            Delivery of Conversion Shares. As soon as practicable after the occurrence of any event requiring the issuance of shares of
Common Stock issuable upon conversion of this Note (“Conversion Shares”), and in any event within two (2) Business Day thereafter (such
date, the “Share Delivery Date”), the Maker shall, at its expense, cause to be issued in the name of and delivered to the Holder, or as the Holder
may direct, the number of fully paid and nonassessable shares of Common Stock to which the Holder shall be entitled, in such denominations
as may be requested by the Holder, which certificate or certificates shall be free of restrictive and trading legends, except for any such legends
as may be required under the 1933 Act. The Company shall cause its transfer agent to electronically transmit such shares of Common Stock
issuable to the Holder (or its designee), by crediting the account of the Holder’s (or such designee’s) broker with the Depository Trust
Company (“DTC”) through its Deposit and Withdrawal At Custodian (“DWAC”) system (provided that the same time periods herein as for
stock certificates shall apply) as instructed by the Holder (or its designee); provided, that such issuance shall only be made through DTC’s
DWAC system if such
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Conversion Shares will be issued free of restrictive legends. If such Conversion Shares will be issued subject to legends required under the
1933 Act, such Conversion Shares will be issued to the Holder in book entry at the Maker’s transfer agent.

3.3            Ownership Cap. Notwithstanding anything to the contrary contained herein, the Holder shall not be entitled to receive shares



representing Equity Interests upon conversion of this Note to the extent (but only to the extent) that such exercise or receipt would cause the
Holder Group (as defined below) to become, directly or indirectly, a “beneficial owner” (within the meaning of Section 13(d) of the 1934 Act
and the rules and regulations promulgated thereunder) of a number of Equity Interests of a class that is registered under the 1934 Act which
exceeds the Maximum Percentage (as defined in the Purchase Agreement) of the Equity Interests of such class that are outstanding at such
time. Any purported delivery of Equity Interests in connection with the conversion of this Note prior to the termination of this restriction in
accordance herewith shall be void and have no effect to the extent (but only to the extent) that such delivery would result in the Holder Group
becoming the beneficial owner of more than the Maximum Percentage of the Equity Interests of a class that is registered under the 1934 Act
that is outstanding at such time. If any delivery of Equity Interests owed to the Holder following conversion of this Note is not made, in whole
or in part, as a result of this limitation, the Company’s obligation to make such delivery shall not be extinguished and the Company shall
deliver such Equity Interests as promptly as practicable after the Holder gives notice to the Company that such delivery would not result in such
limitation being triggered or upon termination of the restriction in accordance with the terms hereof. To the extent limitations contained in this
Section 3.3 apply, the determination of whether this Note is convertible and of which portion of this Note is convertible shall be the sole
responsibility and in the sole determination of the Holder, and the submission of a notice of conversion shall be deemed to constitute the
Holder’s determination that the issuance of the full number of Conversion Shares requested in the notice of conversion is permitted hereunder,
and the Company shall not have any obligation to verify or confirm the accuracy of such determination. For purposes of this Section 3.3, (i) the
term “Maximum Percentage” shall mean 4.99%; provided, that if at any time after the date hereof the Holder Group beneficially owns in
excess of 4.99% of any class of Equity Interests in the Company that is registered under the 1934 Act, then the Maximum Percentage shall
automatically increase to 9.99% so long as the Holder Group owns in excess of 4.99% of such class of Equity Interests (and shall, for the
avoidance of doubt, automatically decrease to 4.99% upon the Holder Group ceasing to own in excess of 4.99% of such class of Equity
Interests); and (ii) the term “Holder Group” shall mean the Holder plus any other Person with which the Holder is considered to be part of a
group under Section 13 of the 1934 Act or with which the Holder otherwise files reports under Sections 13 and/or 16 of the 1934 Act. In
determining the number of Equity Interests of a particular class outstanding at any point in time, the Holder may rely on the number of
outstanding Equity Interests of such class as reflected in (x) the Company’s most recent Annual Report on Form 10-K filed with the Securities
and Exchange Commission, as the case may be, (y) a more recent public announcement by the Company or (z) a more recent notice by the
Company or its transfer agent to the Holder setting forth the number of Equity Interests of such class then outstanding. For any reason at any
time, upon written or oral request of the Holder, the Company shall, within one (1) Business Day of such request, confirm orally and in writing
to the Holder the number of Equity Interests of any class then
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outstanding. The provisions of this Section 3.3 shall be construed, corrected and implemented in a manner so as to effectuate the intended
beneficial ownership limitation herein contained.[1]

3.4            Adjustment of Conversion Price.

(a)     Until the Note has been paid in full or converted in full, the Conversion Price shall be subject to adjustment from time to
time as follows (but shall not be increased, other than pursuant to Section 3.4(a)(i) hereof):

(i)              Adjustments for Stock Splits and Combinations. If the Maker shall at any time or from time to time after the
Closing Date (but whether before or after the Issuance Date) effect a split or other subdivision of the outstanding Common Stock, the
applicable Conversion Price in effect immediately prior to the stock or share split shall be proportionately decreased. If the Maker shall at any
time or from time to time after the Closing Date (but whether before or after the Issuance Date), combine the outstanding shares of Common
Stock, the applicable Conversion Price in effect immediately prior to the combination shall be proportionately increased. Any adjustments
under this Section 3.4(a)(i) shall be effective at the close of business on the date the stock split or combination occurs.

(ii)            Adjustments for Certain Dividends and Distributions. If the Maker shall at any time or from time to time after the
Closing Date (but whether before or after the Issuance Date) make or issue or set a record date for the determination of holders of Common
Stock entitled to receive a dividend or other distribution payable in shares of Common Stock, then, and in each event, the applicable
Conversion Price in effect immediately prior to such event shall be decreased as of the time of such issuance or, in the event such record date
shall have been fixed, as of the close of business on such record date, by multiplying the applicable Conversion Price then in effect by a
fraction:

(1)             the numerator of which shall be the total number of shares of Common Stock issued and outstanding
immediately prior to the time of such issuance or the close of business on such record date; and

(2)             the denominator of which shall be the total number of shares of Common Stock issued and outstanding
immediately prior to the time of such issuance or the close of business on such record date plus the number of shares of Common Stock
issuable in payment of such dividend or distribution.

(iii)          Adjustment for Other Dividends and Distributions. If the Maker shall at any time or from time to time after the
Closing Date (but whether before or after the Issuance Date) make or issue or set a record date for the determination of holders of Common
Stock entitled to receive a dividend or other distribution payable in other than shares of Common Stock, then, and in each event, an appropriate
revision to the applicable Conversion Price shall be made and provision shall be made (by adjustments of the Conversion Price or otherwise) so
that the Holder of this Note shall receive upon conversions thereof, in addition to the number of shares of Common Stock receivable thereon,
the number of securities of the Maker or other issuer (as applicable) or cash or other property that it would have received had this Note been
converted into



1 Note to draft: Parties to confirm blocker percentage.
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Common Stock in full (without regard to any conversion limitations herein) on the date of such event and had thereafter, during the period
from the date of such event to and including the Conversion Date, retained such securities (together with any distributions payable thereon
during such period) or assets, giving application to all adjustments called for during such period under this Section 3.4(a)(iii) with respect to the
rights of the holders of this Note; provided, however, that if such record date shall have been fixed and such dividend is not fully paid or if such
distribution is not fully made on the date fixed therefor, the Conversion Price shall be adjusted pursuant to this paragraph as of the time of
actual payment of such dividends or distributions.

(iv)           Adjustments for Reclassification, Exchange or Substitution. If the Common Stock at any time or from time to
time after the Closing Date (but whether before or after the Issuance Date) shall be changed to the same or different number of shares or other
securities of any class or classes of stock or other property, whether by reclassification, exchange, substitution or otherwise (other than by way
of a stock split or combination of shares or stock dividends provided for in Sections 3.4(a)(i), (ii) and (iii) hereof, or a reorganization, merger,
consolidation, or sale of assets provided for in Section 3.4(a)(vii) hereof), then, and in each event, an appropriate revision to the Conversion
Price shall be made and provisions shall be made (by adjustments of the Conversion Price or otherwise) so that the Holder shall have the right
thereafter to convert this Note into the kind and amount of shares of stock or other securities or other property receivable upon reclassification,
exchange, substitution or other change, by holders of the number of shares of Common Stock into which such Note might have been converted
immediately prior to such reclassification, exchange, substitution or other change, all subject to further adjustment as provided herein.

(v)             Adjustments for Issuance of Additional Shares of Common Stock. Except for Exempted Securities, in the event
the Maker shall at any time or from time to time after the Closing Date (but whether before or after the Issuance Date) issue or sell any
additional shares of Common Stock (“Additional Shares of Common Stock”) at an effective price per share that is less than the Conversion
Price then in effect or without consideration, then the Conversion Price upon each such issuance shall be reduced to a price equal to the
consideration per share paid for such Additional Shares of Common Stock. For purposes of clarification, the amount of consideration received
for such Additional Shares of Common Stock shall not include the value of any additional securities or other rights received in connection with
such issuance of Additional Shares of Common Stock (i.e. warrants, rights of first refusal or other similar rights).

(vi)           Issuance, Amendment or Adjustment of Common Stock Equivalents. Except for Exempted Securities, if (x) the
Maker, at any time after the Closing Date (but whether before or after the Issuance Date), shall issue any securities convertible into or
exercisable or exchangeable for, directly or indirectly, Common Stock (“ Convertible Securities”), or any rights or warrants or options to
purchase any such Common Stock or Convertible Securities, (collectively with the Convertible Securities, the “Common Stock Equivalents”)
and the price per share for which shares of Common Stock may be issuable pursuant to any such Common Stock Equivalent shall be less than
the applicable Conversion Price then in effect, or (y) the price per share for which shares of Common Stock may be issuable under any
Common Stock Equivalents is amended
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or adjusted, pursuant to the terms of such Common Stock Equivalents or otherwise, and such price as so amended or adjusted shall be less than
the Conversion Price in effect at the time of such amendment or adjustment, then, in each such case (x) or (y), the Conversion Price upon each
such issuance or amendment or adjustment shall be adjusted as provided in subsection (v) of this Section 3.4(a) as if the maximum number of
shares of Common Stock issuable upon conversion, exercise or exchange of such Common Stock Equivalents had been issued on the date of
such issuance or amendment or adjustment.

(vii)         Consideration for Stock. In case any shares of Common Stock or any Common Stock Equivalents shall be issued
or sold:

(1)             in connection with any merger or consolidation in which the Maker is the surviving corporation (other
than any consolidation or merger in which the previously outstanding shares of Common Stock of the Maker shall be changed to or exchanged
for the stock or other securities of another corporation), the amount of consideration therefor shall be deemed to be the fair value, as
determined reasonably and in good faith by the Board of Directors of the Maker, of such portion of the assets and business of the nonsurviving
corporation as such Board of Directors may determine to be attributable to such shares of Common Stock, Convertible Securities, rights or
warrants or options, as the case may be; or

(2)             in the event of any consolidation or merger of the Maker in which the Maker is not the surviving
corporation or in which the previously outstanding shares of Common Stock of the Maker shall be changed into or exchanged for the stock or
other securities of another corporation or other property, or in the event of any sale of all or substantially all of the assets of the Maker for
stock, shares or other securities or other property of any corporation, the Maker shall be deemed to have issued shares of its Common Stock, at
a price per share equal to the valuation of the Maker’s Common Stock based on the actual exchange ratio on which the transaction was
predicated, as applicable, and the fair market value on the date of such transaction of all such stock or securities or other property of the other
corporation. If any such calculation results in adjustment of the applicable Conversion Price, or the number of shares of Common Stock
issuable upon conversion of the Note, the determination of the applicable Conversion Price or the number of shares of Common Stock issuable
upon conversion of the Note immediately prior to such merger, consolidation or sale, shall be made after giving effect to such adjustment of the
number of shares of Common Stock issuable upon conversion of the Note. In the event Common Stock is issued with other shares or securities
or other assets of the Maker for consideration which covers both, the consideration computed as provided in this Section 3.4(a)(vii) shall be
allocated among such securities and assets as determined in good faith by the Board of Directors of the Maker



(viii)       Record Date. In case the Maker shall take record of the holders of its Common Stock for the purpose of entitling
them to subscribe for or purchase Common Stock or Convertible Securities, then the date of the issue or sale of the shares of Common Stock
shall be deemed to be such record date.

(b)     No Impairment. The Maker shall not, by amendment of its Organizational Documents or through any reorganization,
transfer of assets, consolidation, merger, dissolution, issue or sale of securities or
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any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be observed or performed hereunder
by the Maker, but will at all times in good faith assist in the carrying out of all the provisions of this Section 3.4 and in the taking of all such
action as may be necessary or appropriate in order to protect the conversion rights of the Holder against impairment. In the event the Holder
shall elect to convert this Note as provided herein, the Maker cannot refuse conversion based on any claim that the Holder or anyone
associated or affiliated with the Holder has been engaged in any violation of law, violation of an agreement to which the Holder is a party or
for any reason whatsoever, unless, an injunction from a court, or notice, restraining and or adjoining conversion of this Note shall have issued
and the Maker posts a surety bond for the benefit of the Holder in an amount equal to one hundred fifty percent (150%) of the Principal
Amount of the Note the Holder has elected to convert, which bond shall remain in effect until the completion of arbitration/litigation of the
dispute and the proceeds of which shall be payable to the Holder (as liquidated damages) in the event it obtains judgment.

(c)     Certificates as to Adjustments. Upon occurrence of each adjustment or readjustment of the Conversion Price or number of
shares of Common Stock issuable upon conversion of this Note pursuant to this Section 3.4, the Maker at its expense shall promptly compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the Holder a certificate setting forth such adjustment and
readjustment, showing in detail the facts upon which such adjustment or readjustment is based. The Maker shall, upon written request of the
Holder, at any time, furnish or cause to be furnished to the Holder a like certificate setting forth such adjustments and readjustments, the
applicable Conversion Price in effect at the time, and the number of shares of Common Stock and the amount, if any, of other securities or
property which at the time would be received upon the conversion of this Note. Notwithstanding the foregoing, the Maker shall not be
obligated to deliver a certificate unless such certificate would reflect an increase or decrease of at least one percent (1%) of such adjusted
amount.

(d)     Issue Taxes. The Maker shall pay any and all issue and other taxes, excluding federal, state or local income taxes, that
may be payable in respect of any issue or delivery of shares of Common Stock on conversion of this Note pursuant thereto; provided,
however, that the Maker shall not be obligated to pay any transfer taxes resulting from any transfer requested by the Holder in connection with
any such conversion.

(e)     Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of this Note. In lieu of any
fractional shares to which the Holder would otherwise be entitled, the Maker shall pay cash equal such fractional shares multiplied by the
Conversion Price then in effect.

(f)      Reservation of Common Stock. The Maker shall at all times while this Note shall be outstanding, reserve and keep
available out of its authorized but unissued Common Stock, such number of shares of Common Stock as shall from time to time be sufficient
to effect the conversion of this Note (disregarding for this purpose any and all limitations of any kind on such conversion). The Maker shall,
from time to time, use all commercially reasonable efforts to increase the authorized number of shares of Common
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Stock or take other effective action if at any time the unissued number of authorized shares shall not be sufficient to satisfy the Maker’s
obligations under this Section 3.4(f).

(g)     Regulatory Compliance. If any shares of Common Stock to be reserved for the purpose of conversion of this Note require
registration or listing with or approval of any governmental authority, stock exchange or other regulatory body under any federal or state law
or regulation or otherwise before such shares may be validly issued or delivered upon conversion, the Maker shall, at its sole cost and
expense, in good faith and as expeditiously as possible, secure such registration, listing or approval, as the case may be.

(h)     Effect of Events Prior to the Issuance Date. If the Issuance Date of this Note is after the Closing Date, then, if the
Conversion Price or any other right of the Holder of this Note would have been adjusted or modified by operation of any provision of this
Note had this Note been issued on the Closing Date, such adjustment or modification shall be deemed to apply to this Note as of the Issuance
Date as if this Note had been issued on the Closing Date.

3.5            Prepayment Following a Change of Control.

(a)     Mechanics of Prepayment at Option of Holder in Connection with a Change of Control. No sooner than fifteen (15) days
prior to entry into an agreement for a Change of Control nor later than ten (10) days prior to the consummation of a Change of Control, but
not prior to the public announcement of such Change of Control, the Maker shall deliver written notice (“Notice of Change of Control”) to the
Holder. At any time after receipt of a Notice of Change of Control (or, in the event a Notice of Change of Control is not delivered at least ten
(10) days prior to a Change of Control, at any time within ten (10) days prior to a Change of Control), the Holder may require the Maker to
prepay, effective immediately prior to the consummation of such Change of Control, an amount equal to 102.5% of the Outstanding Principal
Amount (the “COC Repayment Price”), by delivering written notice thereof (“Notice of Prepayment at Option o f Holder Upon Change of
Control”) to the Maker.



(b)     Payment of COC Repayment Price. Upon the Maker’s receipt of a Notice(s) of Prepayment at Option of Holder Upon
Change of Control from the Holder, the Maker shall deliver the COC Repayment Price to the Holder immediately prior to the consummation
of the Change of Control; provided that the Holder’s original Note shall have been so delivered to the Maker.

3.6            Inability to Fully Convert.

(a)     Holder’s Option if Maker Cannot Fully Convert. If, upon the Maker’s receipt of a Conversion Notice or as otherwise
required under this Note, including with respect to repayment of principal in shares of Common Stock as permitted under this Note, the Maker
cannot issue shares of Common Stock for any reason, including, without limitation, because the Maker (x) does not have a sufficient number
of shares of Common Stock authorized and available or (y) is otherwise prohibited by applicable law or by the rules o r regulations of any
stock exchange, interdealer quotation system or other self-regulatory
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organization with jurisdiction over the Maker or any of its securities from issuing all of the Common Stock which is to be issued to the Holder
pursuant to this Note, then the Maker shall issue as many shares of Common Stock as it is able to issue and, with respect to the unconverted
portion of this Note or with respect to any shares of Common Stock not timely issued in accordance with this Note, the Holder, solely at
Holder’s option, can elect to:

(i)              require the Maker to prepay that portion of this Note for which the Maker is unable to issue Common Stock or
for which shares of Common Stock were not timely issued (the “Mandatory Prepayment”) at a price equal to the number of shares of Common
Stock that the Maker is unable to issue multiplied by the VWAP on the date of the Conversion Notice (the “Mandatory Prepayment Price”);

(ii)            void its Conversion Notice and retain or have returned, as the case may be, this Note that was to be converted
pursuant to the Conversion Notice (provided that the Holder’s voiding its Conversion Notice shall not affect the Maker’s obligations to make
any payments which have accrued prior to the date of such notice); or

(iii)          defer issuance of the applicable Conversion Shares until such time as the Maker can legally issue such shares;
provided, that the Principal Amount underlying such Conversion Shares shall remain outstanding until the delivery of such Conversion Shares;
provided, further, that if the Holder elects to defer the issuance of the Conversion Shares, it may exercise its rights under either clause (i) or (ii)
above at any time prior to the issuance of the Conversion Shares upon two (2) Business Days’ notice to the Maker.

(b)     Mechanics of Fulfilling Holder’s Election. The Maker shall immediately send to the Holder, upon receipt of a Conversion
Notice from the Holder, which cannot be fully satisfied as described in Section 3.6(a) above, a notice of the Maker’s inability to fully satisfy
the Conversion Notice (the “Inability to Fully Convert Notice”). Such Inability to Fully Convert Notice shall indicate (i) the reason why the
Maker is unable to fully satisfy the Holder’s Conversion Notice; and (ii) the amount of this Note which cannot be converted. The Holder shall
notify the Maker of its election pursuant to Section 3.6(a) above by delivering written notice to the Maker (“Notice in Response to Inability to
Convert”).

(c)     Payment of Mandatory Prepayment Price. If the Holder shall elect to have its Note prepaid pursuant to Section 3.6(a)(i)
above, the Maker shall pay the Mandatory Prepayment Price to the Holder within five (5) Business Days of the Maker’s receipt of the
Holder’s Notice in Response to Inability to Convert; provided that prior to the Maker’s receipt of the Holder’s Notice in Response to Inability
to Convert the Maker has not delivered a notice to the Holder stating, to the satisfaction of the Holder, that the event or condition resulting in
the Mandatory Prepayment has been cured and all Conversion Shares issuable to the Holder can and will be delivered to the Holder in
accordance with the terms of this Note. If the Maker shall fail to pay the applicable Mandatory Prepayment Price to the Holder on the date
that is one (1) Business Day following the Maker’s receipt of the Holder’s Notice in Response to Inability to Convert,
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in addition to any remedy the Holder may have under this Note and the Purchase Agreement, such unpaid amount shall bear interest at the
rate of two percent (2%) per month (prorated for partial months) until paid in full. Until the full Mandatory Prepayment Price is paid in full to
the Holder, the Holder may (i) void the Mandatory Prepayment with respect to that portion of the Note for which the full Mandatory
Prepayment Price has not been paid and (ii) receive back such Note.

(d)     Dividends and Distributions. The Holder shall be entitled to receive, on an as-converted basis, any dividends paid or
distributions on Common Stock as if this Note were converted into shares of Common Stock (without regard to limitations on conversion)
immediately prior to the record date for such dividend or distribution, at the Conversion Price.

ARTICLE 4 

4.1            Covenants. For so long as any Note is outstanding, without the prior written consent of the Holder:

(a)     Compliance with Transaction Documents. The Maker shall, and shall cause its Subsidiaries to, comply with its obligations
under this Note and the other Transaction Documents.

(b)     Payment of Taxes, Etc. The Maker shall, and shall cause each of its Subsidiaries to, promptly pay and discharge, or cause
to be paid and discharged, when due and payable, all lawful taxes, assessments and governmental charges or levies imposed upon the income,
profits, property or business of the Maker and the Subsidiaries, except for such failures to pay that, individually or in the aggregate, have not



had and would not reasonably be expected to have a Material Adverse Effect; provided, however, that any such tax, assessment, charge or
levy need not be paid if the validity thereof shall currently be contested in good faith by appropriate proceedings and if the Maker or such
Subsidiaries shall have set aside on its books reserves with respect thereto in accordance with generally accepted accounting principles, and
provided, further, that t h e Maker a n d such Subsidiaries will pay all such taxes, assessments, charges or levies forthwith upon the
commencement of proceedings to foreclose any lien which may have attached as security therefor.

(c)     Corporate Existence. The Maker shall, and shall cause each of its Subsidiaries to, maintain in full force and effect its
corporate existence, rights and franchises (other than the existence, rights and franchises of the Subsidiaries of the Maker that the board of
directors of the Maker determine are no longer necessary or useful to the operation of the Maker’s business) and all licenses and other rights
to use property owned or possessed by it and reasonably deemed to be necessary to the conduct of its business.

(d)     Investment Company Act. The Maker and each Subsidiary shall conduct its businesses i n a manner s o that i t will not
become subject to, or required to be registered under, the Investment Company Act of 1940, as amended.
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(e)     Sale of Collateral; Liens. From the date hereof, (i) the Maker and its Subsidiaries shall not, except in the case of a
Permitted Disposition, sell, lease, transfer or otherwise dispose of any of its assets (including the Collateral or Guarantor Collateral, as the
case may be), or attempt or contract to do so, other than sales of inventory in the ordinary course of business; and (ii) the Maker and its
Subsidiaries shall not, directly or indirectly, create, permit or suffer to exist, and shall defend their respective assets (including the Collateral
and the Guarantor Collateral) against and take such other action as is necessary to remove, any lien, security interest or other encumbrance on
any such assets (including the Collateral and the Guarantor Collateral) (except for the pledge, assignment and security interest created under
the Security Agreement or the Guarantor Security Agreement and any security interest on an Excluded Assets to secure a Permitted Financing
Arrangement and where the relevant secured parties are subject to a Subordination Agreement).

(f)      Prohibited Transactions . The Company hereby covenants and agrees not to enter into any Prohibited Transactions until
this Note has been converted into Conversion Shares or repaid in full, except that the Company may enter into a Prohibited Transaction if,
and only if, this Note is repaid in full directly with the proceeds of such Prohibited Transaction and concurrently with the closing thereof.

(g)     Repayment of This Note. If the Company or any Subsidiary issues any Indebtedness (other than the Note or any Permitted
Financing Arragement), or issues any Preferred Stock, other than Exempted Securities, or makes a Permitted Disposition, unless otherwise
waived in writing by and at the discretion of the Holder, the Company will immediately (x) utilize the proceeds of such issuance to repay the
Note and (y) utilize 50% of the proceeds of any Permitted Disposition to repay the Note. If the Company issues any Equity Interests, other
than (a) Exempted Securities, (b) shares of Common Stock or Preferred Stock issued in an Acquisition, or (c) shares of Common Stock or
Preferred Stock issued by the Company in an offering in which the sole use of proceeds of funding is not an Acquisition, for aggregate
cumulative gross proceeds to the Company or any Subsidiary, as applicable, of greater than Fifteen Million Dollars ($15,000,000) while the
Note remains outstanding, excluding offering costs or other expenses, unless otherwise waived in writing by and at the discretion of the
Holder, the Company will direct the lower of (y) twenty percent (20%) of the proceeds from such issuance or (z) twenty percent of the then
Outstanding Principal Amount, to repay the Note.

(h)     DIP Financing. Neither the Company nor any Subsidiary shall, to the extent the Company or any Subsidiary, as
applicable, seeks to obtain financing provided under Section 364 of the U.S. Bankruptcy Code or any similar provision of any other law
related thereto (such financing, a “DIP Financing”), enter into, or agree to enter into any DIP Financing, without providing the Holder right of
first refusal to provide all or any portion of such DIP Financing as the Holder may elect in its sole and absolute discretion.

4.2            Set-Off. This Note shall be subject to the set-off provisions set forth in the Purchase Agreement.

ARTICLE 5 
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5.1            Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in
writing and shall be deemed given and effective on the earliest of (a) the date of transmission, if such notice or communication is delivered via
email at the email address specified in this Section prior to 5:00 p.m. (New York time) on a Business Day, (b) the next Business Day after the
date of transmission, if such notice or communication is delivered via email at the email address specified in this Section on a day that is not a
Business Day or later than 5:00 p.m. (New York time) on any date and earlier than 11:59 p.m. (New York time) on such date, (c) the Business
Day following the date of mailing, if sent by U.S. nationally recognized overnight courier service, or (d) upon actual receipt by the party to
whom such notice is required to be given. The addresses for such notices and communications shall be as set forth in the Purchase Agreement.

5.2            Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware,
without reference to principles of conflict of laws or choice of laws.

5.3            Headings. The headings herein are for convenience only, do not constitute a part of this Note and shall not be deemed to limit or
affect any of the provisions hereof. The language used in this Note will be deemed to be the language chosen by the parties to express their
mutual intent, and no rules of strict construction will be applied against any party. This Note shall be construed as if drafted jointly by the
parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this
Note.



5.4            Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The remedies provided in this Note shall be
cumulative and in addition to all other remedies available under this Note, at law or in equity (including, without limitation, a decree of specific
performance and/or other injunctive relief), no remedy contained herein shall be deemed a waiver of compliance with the provisions giving
rise to such remedy and nothing herein shall limit the Holder’s right to pursue actual damages for any failure by the Maker to comply with the
terms of this Note. Amounts set forth or provided for herein with respect to payments, conversion and the like (and the computation thereof)
shall be the amounts to be received by the holder thereof and shall not, except as expressly provided herein, be subject to any other obligation
of the Maker (or the performance thereof). The Maker acknowledges that a breach by it of its obligations hereunder will cause irreparable and
material harm to the Holder and that the remedy at law for any such breach would be inadequate. Therefore, the Maker agrees that, in the event
of any such breach or threatened breach, the Holder shall be entitled, in addition to all other available rights and remedies, at law or in equity,
to equitable relief, including but not limited to an injunction restraining any such breach or threatened breach, without the necessity of showing
economic loss and without any bond or other security being required.

5.5            Enforcement Expenses. The Maker agrees to pay all costs and expenses of enforcement of this Note, including, without
limitation, reasonable attorneys’ fees and expenses.
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5.6            Binding Effect. The obligations of the Maker and the Holder set forth herein shall be binding upon the successors and assigns of
each such party, whether or not such successors or assigns are permitted by the terms herein.

5.7            Amendments; Waivers. No provision of this Note may be waived or amended except in a written instrument signed by the
Company and the Holder. No waiver of any default with respect to any provision, condition or requirement of this Note shall be deemed to be a
continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition or requirement hereof, nor
shall any delay or omission of either party to exercise any right hereunder in any manner impair the exercise of any such right.

5.8            Jurisdiction; Venue . Any action, proceeding or claim arising out of, or relating in any way to this Note shall be brought and
enforced in the state or federal courts located in New Castle County, Delaware. The Company and the Holder irrevocably submit to the
jurisdiction of such courts, which jurisdiction shall be exclusive, and hereby waive any objection to such exclusive jurisdiction or that such
courts represent an inconvenient forum. Each of the Company and the Holder agrees it may be served with legal process in the State of
Delaware at the address set forth in Section 11.5 of the Purchase Agreement. The prevailing party in any such action shall be entitled to recover
its reasonable and documented attorneys’ fees and out-of-pocket expenses relating to such action or proceeding.

5.9            Parties in Interest. This Note shall be binding upon, inure to the benefit of and be enforceable by the Maker, the Holder and their
respective successors and permitted assigns.

5.10         Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder in the exercise of any power, right or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or
further exercise thereof or of any other right, power or privilege.

5.11         Maker Waivers. Except as otherwise specifically provided herein, the Maker and all others that may become liable for all or any
part of the obligations evidenced by this Note, hereby waive presentment, demand, notice of nonpayment, protest and all other demands and
notices i n connection with the delivery, acceptance, performance and enforcement o f this Note, and d o hereby consent t o any number of
renewals of extensions of the time or payment hereof and agree that any such renewals or extensions may be made without notice to any such
persons and without affecting their liability herein and do further consent to the release of any person liable hereon, all without affecting the
liability of the other persons, firms or Maker liable for the payment of this Note, AND DO HEREBY WAIVE TRIAL BY JURY.

(a)     No delay or omission on the part of the Holder in exercising its rights under this Note, or course of conduct relating
hereto, shall operate as a waiver of such rights or any other right of the Holder, nor shall any waiver by the Holder of any such right or rights
on any one occasion be deemed a waiver of the same right or rights on any future occasion.
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(b)     THE MAKER ACKNOWLEDGES THAT THE TRANSACTION OF WHICH THIS NOTE IS A PART IS A
COMMERCIAL TRANSACTION, AND TO THE EXTENT ALLOWED BY APPLICABLE LAW, HEREBY WAIVES  ITS RIGHT TO
NOTICE AND HEARING WITH RESPECT TO ANY PREJUDGMENT REMEDY WHICH THE HOLDER OR ITS SUCCESSORS OR
ASSIGNS MAY DESIRE TO USE.

5.12         Definitions. Capitalized terms used herein and not defined shall have the meanings set forth in the Purchase Agreement. For the
purposes hereof, the following terms shall have the following meanings:

(a)     “Convertible Securities” means any securities convertible into or exercisable or exchangeable for, directly or indirectly,
shares of Common Stock.

(b)     “Floor Price” means $0.75.

(c)     “Indebtedness” means, with respect to the Maker or any Subsidiary: (a) all obligations for borrowed money; (b) all
obligations evidenced by bonds, debentures, notes, or other similar instruments and all reimbursement or other obligations in respect of letters
of credit, bankers acceptances, current swap agreements, interest rate hedging agreements, interest rate swaps, or other financial products; (c)



all capital lease obligations (other than capital lease obligations where recourse is limited solely to the asset which has been leased) that
exceed $5,000,000 in the aggregate in any fiscal year; (d) all obligations or liabilities secured by a lien or encumbrance on any asset of the
Maker or any Subsidiary, irrespective of whether such obligation or liability is assumed; (e) all obligations for the deferred purchase price of
assets, together with trade debt and other accounts payable that exceed $7,500,000 in the aggregate in any fiscal year; (f) all synthetic leases;
(g) any obligation guaranteeing or intended to guarantee (whether directly or indirectly guaranteed, endorsed, co-made, discounted or sold
with recourse) any of the foregoing obligations of any other person; (h) trade debt which, when taken together with the obligations described
in clause (e) hereof, does not exceed, in the aggregate, $7,500,000 in any fiscal year; and (i) endorsements for collection or deposit.

(d)     “Mandatory Default Amount” means an amount equal to one hundred ten percent (110%) of the Outstanding Principal
Amount of this Note on the date on which the first Event of Default has occurred hereunder.

(e)     “Market Capitalization” means, as of any date of determination, the product of (a) the number of issued and outstanding
shares of Common Stock as of such date (exclusive of any shares of Common Stock issuable upon the exercise of options or warrants or
conversion of any convertible securities), multiplied by (b) the closing price of the Common Stock on the Trading Market on the date of
determination.

(f)      “Outstanding Principal Amount” means, at the time of determination, the Principal Amount outstanding after giving effect
to any adjustments, conversions or prepayments pursuant to the terms hereof.

(g)     “Prepayment Amount” means an amount equal to the product of the Outstanding Principal Amount multiplied by 1.05.
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(h)     “Repayment Shares” means shares of Common Stock issued to the Holder by the Maker as payment for the Principal
Amount, pursuant to Section 1.3 of this Note.

(i)      “Repayment Share Price” means ninety percent (90%) of the average of the five (5) consecutive lowest daily VWAPs
during the twenty (20) Trading Days prior to the Payment Date; provided, that in no event shall the Repayment Share Price be less than the
Floor Price, and in the event that the calculation set forth above would result in a Repayment Share Price less than the Floor Price, the
“Repayment Share Price” for purposes herein shall be the Floor Price.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Maker has caused this Note to be duly executed by its duly authorized officer as of the date first above
indicated.

RED CAT HOLDINGS, INC.

By: /s/ Jeffrey Thompson              
Name: Jeffrey Thompson
Title: CEO

 



 

 

 

EXHIBIT A

WIRE INSTRUCTIONS

 

 

 

 

 

 

 

 

 

 

 

 
 

 

EXHIBIT B

FORM OF CONVERSION NOTICE
(To be Executed by the Registered Holder in order to Convert the Note)

The undersigned hereby irrevocably elects to convert $ ________________ of the principal amount of the above Note No. ___ into shares of
Common Stock of Red Cat Holdings, Inc. (the “Maker”) according to the conditions hereof, as of the date written below.

Date of Conversion:

Conversion Price:

Number of shares of Common Stock beneficially owned or deemed beneficially owned by the Holder on the Conversion Date:
 

[HOLDER]
 
 
 
By:                                                  
Name:
Title:

Address:
 
 
 



Exhibit 10.3
 

THIS WARRANT HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR
IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE
WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH
EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY.
 
THE NUMBER OF SHARES OF COMMON STOCK ISSUABLE UPON EXERCISE OF THIS WARRANT MAY BE MORE OR LESS THAN THE
AMOUNTS SET FORTH ON THE FACE HEREOF.
 
This Warrant is issued pursuant to that certain Securities Purchase Agreement dated September 23, 2024 by and between the Company and the Holder
(as defined below), as may be amended from time to time (the “Purchase Agreement”). Receipt of this Warrant by the Holder shall constitute acceptance
and agreement to all of the terms contained herein.
 
No. [•]

RED CAT HOLDINGS, INC.
 

COMMON STOCK PURCHASE WARRANT
 
 

Red Cat Holdings, Inc., a Nevada corporation (together with any corporation which shall succeed to or assume the obligations of Red Cat
Holdings, Inc. hereunder, the “Company”), hereby certifies that, for value received, Lind Global Asset Management X LLC, a Delaware limited liability
company (the “Holder”), is entitled, subject to the terms set forth below, to purchase from the Company at any time during the Exercise Period (as
defined in Section 9) up to Three Hundred Twenty-Six Thousand (326,000) fully paid and non-assessable shares of Common Stock, at a purchase price
per share equal to the Exercise Price (as defined in Section 9). The number of shares of Common Stock for which this Common Stock Purchase Warrant
(this “Warrant”) is exercisable and the Exercise Price are subject to adjustment as provided herein.
 
1 .       DEFINITIONS. Certain terms are used in this Warrant as specifically defined in Section 9. Capitalized terms used and not otherwise defined
herein shall have the meanings set forth for such terms in the Purchase Agreement.
 
2.       EXERCISE OF WARRANT.
 

2.1.       Exercise. This Warrant may be exercised prior to its expiration hereof by the Holder at any time or from time to time during the Exercise
Period, by submitting the form of subscription attached hereto (the “Exercise Notice”) duly executed by the Holder, to the Company at its principal
office, indicating whether the Holder is electing to purchase a specified number of shares by paying the Aggregate Exercise Price as provided in Section
2.2 or is electing to exercise this Warrant as to a specified number of shares pursuant to the cashless exercise provisions of Section 2.3. On or before the
first Trading Day following the date on which the Company has received the Exercise Notice, the Company shall transmit by electronic mail an
acknowledgement of confirmation of receipt of the Exercise Notice. Subject to Section 2.4, this Warrant shall be deemed exercised for all purposes as of
the close of business on the day on which the Holder has delivered the Exercise Notice to the Company. The Aggregate Exercise Price, if any, shall be
paid by wire transfer to the Company within five (5) Business Days of the date of exercise and prior to the time the Company issues the certificates
evidencing the shares issuable upon such exercise. In the event this Warrant is not exercised in full, the Company may, at its expense, require the Holder,
after such partial exercise, to promptly return this Warrant to the Company and the Company will forthwith issue and deliver to or upon the order of the
Holder a new Warrant or Warrants of like tenor, in the name of the Holder or as the Holder (upon payment by the Holder of any applicable transfer
taxes) may request, calling in the aggregate on the face or faces thereof for the number of shares of Common Stock equal (without giving effect to any
adjustment therein) to the number of such shares called for on the face of this Warrant minus the number of such shares (without giving effect to any
adjustment therein) for which this Warrant shall have been exercised.
 

2 . 2 .       Payment of Exercise Price by Wire Transfer . If the Holder elects to purchase a specified number of shares by paying the Aggregate
Exercise Price, the Holder shall pay such amount by wire transfer of immediately available funds to the account designated by the Company in its
acknowledgement of receipt of such Exercise Notice pursuant to Section 2.1.
 

2.3.       Cashless Exercise. If, after six (6) months following the Closing Date, a registration statement covering the shares of Common Stock that
are the subject of the Notice of Exercise (the “Unavailable Warrant Shares”) is not available for the resale of such Unavailable Warrant Shares to the
public or upon exercise of this Warrant in connection with a Fundamental Transaction, the Holder may elect to exercise this Warrant by receiving shares
of Common Stock equal to the number of shares determined pursuant to the following formula:

 
X = Y (A - B)

A
where,

X = the number of shares of Common Stock to be issued to Holder;

Y = the number of shares of Common Stock as to which this Warrant is to be exercised (as indicated on the Exercise Notice);

A = VWAP for the Trading Day immediately preceding the date of exercise; and

B = the Exercise Price.
 
This Warrant will be exercised pursuant to this Section 2.3 automatically and without further

action by any Person immediately prior to the time at which it expires in accordance with Section 2.5.



 
2.4.       Antitrust Notification. If the Holder determines, in its sole judgment upon the advice of counsel, that the issuance of any Warrant Shares

pursuant to the terms hereof would be subject to the provisions of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “ HSR
Act”), the Company shall file as soon as practicable after the date on which the Company receives notice from the Holder of the applicability of the HSR
Act and a request to so file with the United States Federal Trade Commission and the United States Department of Justice the notification and report
form required to be filed by it pursuant to the HSR Act in connection with such issuance.
 

2.5.       Termination. This Warrant shall terminate upon the earlier to occur of (i) exercise in full or (ii) the expiration of the Exercise Period, or
(iii) the consummation of an acquisition of substantially all outstanding equity securities the Company or substantially all assets of the Company.
 
3 .       REGISTRATION RIGHTS . The Holder of this Warrant has certain rights to require the Company to register its resale of the Warrant Shares
under the 1933 Act and any blue sky or securities laws of any jurisdictions within the United States at the time and in the manner specified in the
Purchase Agreement.
 
4.       DELIVERY OF STOCK CERTIFICATES ON EXERCISE.
 

4 . 1 .       Delivery of Exercise Shares. As soon as practicable after any exercise of this Warrant and in any event within three (3) Trading Day
thereafter (such date, the “Exercise Share Delivery Date”), the Company shall, at its expense (including the payment by it of any applicable issue or
stamp taxes), cause to be issued in the name of and delivered to the Holder, or as the Holder may direct, a certificate or certificates evidencing the
number of fully paid and non-assessable shares of Common Stock (which number shall be rounded down to the nearest whole share in the event any
fractional share may otherwise be issuable upon such exercise and the Company shall pay a cash adjustment to the Holder in respect of such final fraction
in an amount equal to such fraction multiplied by the Exercise Price) to which the Holder shall be entitled on such exercise, in such denominations as
may be requested by the Holder, which certificate or certificates shall be free of restrictive and trading legends (except for any such legends as may be
required under the 1933 Act). In lieu of delivering physical certificates for the shares of Common Stock issuable upon any exercise of this Warrant,
provided the Warrant Shares are not restricted securities and the Company’s transfer agent is participating in the Depository Trust Company (“ DTC”)
Fast Automated Securities Transfer program or a similar program, upon request of the Holder, the Company shall cause its transfer agent to
electronically transmit such shares of Common Stock issuable upon exercise of this Warrant to the Holder (or its designee), by crediting the account of
the Holder’s (or such designee’s) broker with DTC through its Deposit Withdrawal Agent Commission system (provided that the same time periods
herein as for stock certificates shall apply) as instructed by the Holder (or its designee).
 

4 .2 .       Charges, Taxes and Expenses . Issuance of Exercise Shares shall be made without charge to the Holder for any issue or transfer tax or
other incidental expense in respect of the issuance of such Exercise Shares, all of which taxes and expenses shall be paid by the Company, and such
Exercise Shares shall be issued in the name of the Holder or in such name or names as may be directed by the Holder; provided, however, that in the
event Exercise Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by
the Assignment Form attached hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the
payment of a sum sufficient to reimburse it for any transfer tax incidental thereto.
 
5.       CERTAIN ADJUSTMENT.
 

5.1.       Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (a) pays a stock dividend or otherwise makes
a distribution or distributions on shares of Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock (which,
for avoidance of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of this Warrant), (b) subdivides (including
by way of share split) outstanding shares of Common Stock into a larger number of shares, (c) combines (including by way of reverse stock split)
outstanding shares of Common Stock into a smaller number of shares, or (d) issues by reclassification of shares of Common Stock any shares of capital
stock of the Company, then in each case the Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of
Common Stock (excluding treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the number of
shares of Common Stock outstanding immediately after such event and the number of shares issuable upon exercise of this Warrant shall be
proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section
5.1 shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution and
shall become effective immediately after the effective date in the case of a subdivision, combination or re-classification.
 

5 . 2       Pro Rata Distributions. During such time as this Warrant is outstanding, if the Company shall declare or make any dividend or other
distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise (including,
without limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the issuance of this Warrant, then, in each such
case, the Holder shall be entitled to participate in such Distribution to the same extent that the Holder shall be notified at least ten days prior to the record
date for determining shareholders entitled to participate in the Distribution and Holder shall, at its option, exercise its warrants on or prior to such record
date be entitled to participate in such Distribution (provided, however, that, to the extent that the Holder’s warrant exercise would result in the Holder
exceeding the beneficial ownership limitation provided for in Section 10, then the Holder shall not be entitled to exercise its warrants). .
.
 

5.3       Fundamental Transaction. If, at any time while this Warrant is outstanding, (a) the Company, directly or indirectly, in one or more related
transactions effects any merger or consolidation of the Company with or into another Person, (b) the Company or any Subsidiary, directly or indirectly,
effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related
transactions, (c) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Company or another Person) is completed pursuant
to which holders of Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been accepted by
the holders of 50% or more of the outstanding Common Stock or 50% or more of the voting power of the common equity of the Company, (d) the
Company, directly or indirectly, in one or more related transactions effects any reclassification, reorganization or recapitalization of the Common Stock
or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other securities, cash or property,
or (e) the Company, directly or indirectly, in one or more related transactions consummates a stock or share purchase agreement or other business



combination (including, without limitation, a reorganization, recapitalization, spin-off, merger or scheme of arrangement) with another Person or group
of Persons whereby such other Person or group acquires 50% or more of the outstanding shares of Common Stock or 50% or more of the voting power
of the common equity of the Company (each a “Fundamental Transaction”), then, Holder shall be notified at least ten days prior to the closing of the
transaction and Holder shall, at its option, exercise its warrants prior to the closing. In the event that Holder fails to exercise the warrants, the warrants
will be terminated upon closing.
 
 

5 .4       Adjustments to Exercise Price Upon Issuance of Common Stock . In the event the Company shall at any time or from time to time after
the Closing Date (but whether before or after the Issue Date) issue or sell any additional shares of Common Stock or Common Stock Equivalents
(“Additional Shares of Common Stock”), other than Exempted Securities, at an effective price per share (or issuable, convertible or exercisable at a
price per share) that is less than the Exercise Price then in effect or without consideration (a “Dilutive Issuance”), then automatically and without further
action by any Person the Exercise Price upon each such issuance shall be reduced to a price equal to the consideration per share paid for such Additional
Shares of Common Stock (the “Base Share Price”). For purposes of clarification, the amount of consideration received for such Additional Shares of
Common Stock shall not include the value of any additional securities or other rights received in connection with such issuance of Additional Shares of
Common Stock (i.e., warrants, rights of first refusal or other similar rights). The Company shall notify the Holder, in writing, no later than the Trading
Day following the issuance or deemed issuance of any Additional Shares of Common Stock subject to this Section 5.4, indicating therein the applicable
issuance price, or applicable reset price, exchange price, conversion price and other pricing terms (such notice, the “Dilutive Issuance Notice”). For
purposes of clarification, whether or not the Company provides a Dilutive Issuance Notice pursuant to this Section 5.4, upon the occurrence of any
Dilutive Issuance, the Holder is entitled to receive a number of Warrant Shares based upon the Base Share Price regardless of whether the Holder
accurately refers to the Base Share Price in the Notice of Exercise. If the Company enters into a Variable Rate Transaction, the Company shall be
deemed to have issued Common Stock or Common Stock Equivalents at the lowest possible price, conversion price or exercise price at which such
securities may be issued, converted or exercised.
 

5.5       Calculations. All calculations under this Section 5 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be.
For purposes of this Section 5, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the
number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding at the close of the Trading Day on or, if not applicable,
most recently preceding, such given date.
 

5.6       Notice to Holder.
 

( a )        Adjustment to Exercise Price or number of Warrant Shares . Whenever the Exercise Price or number of Warrant Shares is
adjusted pursuant to any provision of this Section 5, the Company shall promptly mail to the Holder a notice setting forth the Exercise Price or number of
Warrant Shares, as applicable, after such adjustment and setting forth a brief statement of the facts requiring such adjustment.

 
(b)        Notice to Allow Exercise by Holder . If (i) the Company shall declare a dividend (or any other distribution in whatever form) on

the Common Stock; (ii) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock; (iii) the Company
shall authorize the granting to all holders of the Common Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or
of any rights; (iv) the approval of any stockholders of the Company shall be required in connection with any reclassification of the Common Stock, any
consolidation or merger to which the Company is a party, any sale or transfer of all or substantially all of the assets of the Company, of any compulsory
share exchange whereby the Common Stock is converted into other securities, cash or property; or (v) the Company shall authorize the voluntary or
involuntary dissolution, liquidation or winding up of the affairs of the Company; then, in each case, the Company shall cause to be mailed to the Holder
at its last address as it shall appear upon the Warrant Register of the Company, at least twenty (20) calendar days prior to the applicable record or
effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend, distribution,
redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such reclassification, consolidation, merger, sale,
transfer or share exchange is expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of record
shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon such reclassification,
consolidation, merger, sale, transfer or share exchange; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall
not affect the validity of the corporate action required to be specified in such notice. Subject to applicable law, the Holder is entitled to exercise this
Warrant during the period commencing on the date of such notice to the effective date of the event triggering such notice. Notwithstanding the
foregoing, the delivery of the notice described in this Section 5.6 is not intended to and shall not bestow upon the Holder any voting rights whatsoever
with respect to outstanding unexercised Warrants.
 
6 .       NO IMPAIRMENT. The Company will not, by amendment of the Organizational Documents or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any
of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in taking all such action as may be necessary
or appropriate in order to protect the rights of the Holder against impairment. Without limiting the generality of the foregoing, the Company (a) will not
increase the par value of any shares of Common Stock receivable on the exercise of this Warrant above the amount payable therefor on such exercise and
(b) will take all such action as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and non-assessable
shares of stock on the exercise of this Warrant from time to time outstanding.
 
7.       NOTICES OF RECORD DATE. In the event of:
 

(a)       any taking by the Company of a record of the holders of any class of securities for the purpose of determining the holders thereof who are
entitled to receive any dividend or other distribution, or any right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any
other securities or property, or to receive any other right;
 

(b)       any capital reorganization of the Company, any reclassification or recapitalization of the capital stock of the Company or any transfer of
all or substantially all the assets of the Company to or any consolidation or merger of the Company with or into any other Person or any other Change of
Control; or



 
(c)       any voluntary or involuntary dissolution, liquidation or winding-up of the Company;

 
then, and in each such event, the Company will mail or cause to be mailed to the Holder a notice specifying (i) the date on which any such record is to be
taken for the purpose of such dividend, distribution or right, and stating the amount and character of such dividend, distribution or right, or (ii) the date
on which any such reorganization, reclassification, recapitalization, transfer, consolidation, merger, dissolution, liquidation or winding-up is anticipated
to take place, and the time, if any is to be fixed, as of which the holders of record of Common Stock shall be entitled to exchange their shares of
Common Stock for securities or other property deliverable on such reorganization, reclassification, recapitalization, transfer, consolidation, merger,
dissolution, liquidation or winding-up. Such notice shall be mailed at least fifteen (15) days prior to the date specified in such notice on which any such
action is to be taken.
 
8 .       RESERVATION OF STOCK ISSUABLE ON EXERCISE OF WARRANT; REGULATORY COMPLIANCE; PROHIBITED
TRANSACTIONS.
 

8.1.       Reservation of Stock Issuable on Exercise of Warrant . The Company shall at all times while this Warrant shall be outstanding, reserve
and keep available out of its authorized but unissued Common Stock, such number of shares of Common Stock as shall from time to time be sufficient to
effect the exercise of all or any portion of the Warrant Shares (disregarding for this purpose any and all limitations of any kind on such exercise). The
Company shall, from time to time in accordance with Chapter 78 of the Nevada Revised Statutes, increase the authorized number of shares of Common
Stock or take other effective action if at any time the unissued number of authorized shares shall not be sufficient to satisfy the Company’s obligations
under this Section 8.

 
8 . 2 .       Regulatory Compliance. If any shares of Common Stock to be reserved for the purpose of exercise of the Warrant Shares require

registration or listing with or approval of any Governmental Authority, stock exchange or other regulatory body under any federal or state law or
regulation or otherwise before such shares may be validly issued or delivered upon exercise, the Company shall, at its sole cost and expense, in good
faith and as expeditiously as possible, secure such registration, listing or approval, as the case may be.

 
8 . 3       Prohibited Transactions. The Company hereby covenants and agrees not to enter into any Prohibited Transactions while any balance

remains due under the Note.
 
9.       DEFINITIONS. As used herein the following terms, unless the context otherwise requires, have the following respective meanings:
 

“Aggregate Exercise Price” means, in connection with the exercise of this Warrant at any time, an amount equal to the product obtained by
multiplying (i) the Exercise Price times (ii) the number of shares of Common Stock for which this Warrant is being exercised at such time.

“Change of Control” has the meaning set forth in the Purchase Agreement.

“Convertible Securities” means any debt, equity or other securities that are, directly or indirectly, convertible into or exchangeable for Common
Stock.

“Exercise Period” means the period commencing on the Issue Date and ending 11:59 P.M. (New York City time) on the date that is sixty (60)
months from the Issue Date or earlier closing of a Fundamental Transaction (other than a Fundamental Transaction of the type described in clause (d) of
the definition thereof resulting in the conversion into or exchange for another security of the Company).

“Exercise Price” means $9.20 per share, as may be adjusted pursuant to the terms hereof.

“Exercise Shares” means the shares of Common Stock for which this Warrant is then being exercised.

“Fair Market Value” means, with respect to any security or other property, the fair market value of such security or other property as determined
by the Board of Directors, acting in good faith.

“Governmental Authority” means the government of the United States or any other nation, or of any political subdivision thereof, whether state
or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government (including any supra-national bodies such as the European Union or the
European Central Bank).

“Issue Date” means November 26, 2024.

“Note” means the senior secured convertible promissory note issued by the Company to the Holder pursuant to the Purchase Agreement.

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability
company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“Subsidiary” means, as of any time of determination and with respect to any Person, any United States corporation, partnership, limited liability
company or limited liability partnership, all of the stock (or other equity interest) of every class of which, except directors’ qualifying shares (or any
equivalent), shall, at such time, be owned by such Person either directly or through Subsidiaries and of which such Person or a Subsidiary shall have
100% control thereof, except directors’ qualifying shares. Unless the context otherwise clearly requires, any reference to a “Subsidiary” is a reference to
a Subsidiary of the Company.

“Trading Day” means a day on which the Common Stock is traded on a Trading Market.

“Trading Market” means whichever of the New York Stock Exchange, NYSE: Amex Exchange, or the Nasdaq Stock Market (including the
Nasdaq Capital Market), on which the Common Stock is listed or quoted for trading on the date in question.



“Variable Rate Transaction” means a transaction in which the Company (A) issues or sells any debt or equity securities that are convertible into,
exchangeable or exercisable for, or include the right to receive, additional shares of Common Stock either (x) at a conversion price, exercise price or
exchange rate or other price that is based upon, and/or varies with, the trading prices of or quotations for the Common Stock at any time after the initial
issuance of such debt or equity securities or (y) with a conversion, exercise or exchange price that is subject to being reset at some future date after the
initial issuance of such debt or equity security or upon the occurrence of specified or contingent events directly or indirectly related to the business of the
Company or the market for the Common Stock or (B) enters into, or effects a transaction under, any agreement, including, but not limited to, an equity
line of credit, whereby the Company may issue securities at a future determined price.

“VWAP” means, as of any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or
quoted on a Trading Market, the daily volume weighted average price of one share of Common Stock trading in the ordinary course of business on the
applicable Trading Price for such date (or the nearest preceding date) on such Trading Market as reported by Bloomberg Financial L.P.; (b) if the
Common Stock is not then listed on a Trading Market and if the Common Stock is traded in the over-the-counter market, as reported by the OTC
Bulletin Board, the volume weighted average price of one share of Common Stock for such date (or the nearest preceding date) on the OTC Bulletin
Board, as reported by Bloomberg Financial L.P.; (c) if the Common Stock is not then listed or quoted on the OTC Bulletin Board and if prices for the
Common Stock are then reported in the “Pink Sheets” published by the Pink OTC Markets Inc. (or a similar organization or agency succeeding to its
functions of reporting prices), the most recent bid price of one share of Common Stock so reported, as reported by Bloomberg Financial L.P.; or (d) in all
other cases, the fair market value of one share of Common Stock as determined by an independent appraiser selected in good faith by the Holder and
reasonably acceptable to the Company (in each case rounded to four decimal places).

“Warrant Shares” means collectively the shares of Common Stock of the Company issuable upon exercise of the Warrant in accordance with its
terms, as such number may be adjusted pursuant to the provisions thereof.

10.       LIMITATION ON BENEFICIAL OWNERSHIP . Notwithstanding anything to the contrary contained herein, the Holder shall not be entitled to
receive shares of Common Stock or other securities (together with Common Stock, “Equity Interests”) upon exercise of this Warrant to the extent (but
only to the extent) that such exercise or receipt would cause the Holder Group to become, directly or indirectly, a “beneficial owner” (within the meaning
of Section 13(d) of the 1934 Act and the rules and regulations promulgated thereunder) of a number of Equity Interests of a class that is registered under
the 1934 Act which exceeds the Maximum Percentage (as defined in the Purchase Agreement) of the Equity Interests of such class that are outstanding
at such time. Any purported delivery of Equity Interests in connection with the exercise of the Warrant prior to the termination of this restriction in
accordance herewith shall be void and have no effect to the extent (but only to the extent) that such delivery would result in the Holder Group becoming
the beneficial owner of more than the Maximum Percentage of the Equity Interests of a class that is registered under the 1934 Act that is outstanding at
such time. If any delivery of Equity Interests owed to the Holder following exercise of this Warrant is not made, in whole or in part, as a result of this
limitation, the Company’s obligation to make such delivery shall not be extinguished and the Company shall deliver such Equity Interests as promptly as
practicable after the Holder gives notice to the Company that such delivery would not result in such limitation being triggered or upon termination of the
restriction in accordance with the terms hereof. To the extent limitations contained in this Section 10 apply, the determination of whether this Warrant is
exercisable and of which portion of this Warrant is exercisable shall be the sole responsibility and in the sole determination of the Holder, and the
submission of an Exercise Notice shall be deemed to constitute the Holder’s determination that the issuance of the full number of Warrant Shares
requested in the Exercise Notice is permitted hereunder, and neither the Company nor any Warrant agent shall have any obligation to verify or confirm
the accuracy of such determination. For purposes of this Section 10, (i) the term “Maximum Percentage” shall have the definition set forth in the
Purchase Agreement; and (ii) the term “Holder Group” shall mean the Holder plus any other Person with which the Holder is considered to be part of a
group under Section 13 of the 1934 Act or with which the Holder otherwise files reports under Sections 13 and/or 16 of the 1934 Act. In determining the
number of Equity Interests of a particular class outstanding at any point in time, the Holder may rely on the number of outstanding Equity Interests of
such class as reflected in (x) the Company’s most recent Annual Report on Form 10-K filed with the Securities and Exchange Commission, as the case
may be, (y) a more recent public announcement by the Company or (z) a more recent notice by the Company or its transfer agent to the Holder setting
forth the number of Equity Interests of such class then outstanding. For any reason at any time, upon written or oral request of the Holder, the Company
shall, within one (1) Trading Day of such request, confirm orally and in writing to the Holder the number of Equity Interests of any class then
outstanding. The provisions of this Section 10 shall be construed, corrected and implemented in a manner so as to effectuate the intended beneficial
ownership limitation herein contained.
 
11.       REGISTRATION AND TRANSFER OF WARRANT.
 

11 .1 .       Registration of Warrant. The Company shall register and record transfers, exchanges, reissuances and cancellations of this Warrant,
upon the records to be maintained by the Company for that purpose, in the name of the record holder hereof from time to time. The Company may deem
and treat the registered holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and
for all other purposes, absent actual notice to the contrary. The Company shall be entitled to rely, and held harmless in acting or refraining from acting in
reliance upon, any notices, instructions or documents it believes in good faith to be from an authorized representative of the Holder.

 
11.2       Transferability. This Warrant and all rights hereunder (including, without limitation, any registration rights) are transferable, in whole or

in part, upon surrender of this Warrant at the principal office of the Company or its designated agent, together with a written assignment of this Warrant
substantially in the form of assignment (the “Assignment Notice”) attached hereto duly executed by the Holder or its agent or attorney. The Company
may require the transferor thereof to provide to the Company an opinion of counsel selected by the transferor, the form and substance of which opinion
shall be reasonably satisfactory to the Company, to the effect that such transfer does not require registration of the transferred Warrant under the 1933
Act. Upon such surrender, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and
in the denomination or denominations specified in such Assignment Notice, and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so assigned, and this Warrant shall promptly be cancelled. This Warrant, if properly assigned in accordance herewith, may be exercised by a
new holder for the purchase of Exercise Shares without having a new Warrant issued.
 

11.3.       New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of the
Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its
agent or attorney. Subject to compliance with Section 11.2, as to any transfer which may be involved in such division or combination, the Company shall
execute and deliver a new Warrant or Warrants in exchange for this Warrant or Warrants to be divided or combined in accordance with such notice. All
Warrants issued on transfers or exchanges shall be dated the original Issue Date and shall be identical with this Warrant except as to the number of



Exercise Shares issuable pursuant thereto.
 
12.       LOSS, THEFT, DESTRUCTION OR MUTILATION OF WARRANT . The Company covenants that upon receipt by the Company of evidence
reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Exercise Shares, and in case
of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of this Warrant, shall not include the posting of any
bond), and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new Warrant or stock
certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or share certificate.
 
13.       REMEDIES. The Company stipulates that the remedies at law of the Holder in the event of any default or threatened default by the Company in
the performance of or compliance with any of the terms of this Warrant are not and will not be adequate, and that such terms may be specifically
enforced by a decree for the specific performance of any agreement contained herein or by an injunction against a violation of any of the terms hereof or
otherwise.

14.       DIVIDENDS AND DISTRIBUTIONS. With respect to the Exercise Shares, the Holder shall be entitled to receive, on the same basis as holders
of Common Stock, any dividends paid or distributions on Common Stock as if this Warrant were exercised for shares of Common Stock (without regard
to limitations on exercise) immediately prior to the record date for such dividend or distribution.
 
1 5 .       NOTICES. All notices, requests, demands and other communications that are required or may be given pursuant to the terms of this Warrant
shall be in writing and shall be deemed delivered (i) on the date of delivery when delivered by hand on a Business Day during normal business hours or,
if delivered on a day that is not a Business Day or after normal business hours, then on the next Business Day, (ii) on the date of transmission when sent
by facsimile transmission or email during normal business hours on a Business Day with telephone confirmation of receipt or, if transmitted on a day
that is not a Business Day or after normal business hours, then on the next Business Day, or (iii) on the second Business Day after the date of dispatch
when sent by a reputable courier service that maintains records of receipt. The addresses for notice shall be as set forth in the Purchase Agreement.

1 6 .       CONSENT TO AMENDMENTS. Any term of this Warrant may be amended, and the Company may take any action herein prohibited, or
compliance therewith may be waived, only if the Company shall have obtained the written consent (and not without such written consent) to such
amendment, action or waiver from the Holder. No course of dealing between the Company and the Holder nor any delay in exercising any rights
hereunder shall operate as a waiver of any rights of the Holder.
 
17.       MISCELLANEOUS. In case any provision of this Warrant shall be invalid, illegal or unenforceable, or partially invalid, illegal or unenforceable,
the provision shall be enforced to the extent, if any, that it may legally be enforced and the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby. If any provision of this Warrant is found to conflict with the Purchase Agreement, the
provisions of this Warrant shall prevail. If any provision of this Warrant is found to conflict with the Note, the provisions of the Note shall prevail. THIS
WARRANT SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL BE
GOVERNED BY, THE INTERNAL LAW OF THE STATE OF DELAWARE EXCLUDING CHOICE-OF-LAW PRINCIPLES OF THE LAW OF
SUCH STATE THAT WOULD PERMIT THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN SUCH STATE. Each of the
Company and the Holder agrees it may be served with legal process in the State of Delaware at the address set forth in Section 11.5 of the Purchase
Agreement. The prevailing party in any such action shall be entitled to recover its reasonable and documented attorneys’ fees and out-of-pocket expenses
relating to such action or proceeding. The headings in this Warrant are for purposes of reference only, and shall not limit or otherwise affect any of the
terms hereof.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its duly authorized officer.

 
Dated as of November 26, 2024
 
 

RED CAT HOLDINGS, INC.
 
 
 

By: /s/ Jeffrey Thompson                
 

Name: Jeffrey Thompson
Title: CEO

 
 
 
 
 
 
 
 
 
 
 
 



 
 
 
 
 
 
 
 
 
 
 

 

 
FORM OF SUBSCRIPTION

 
(To be signed only on exercise

of Common Stock Purchase Warrant)
 
TO: Red Cat Holdings, Inc.
 

1.       The undersigned Holder of the attached Warrant hereby elects to exercise its purchase right under such Warrant to purchase shares of
Common Stock of Red Cat Holdings, Inc., a Nevada corporation (the “Company”), as follows (check one or more, as applicable):

☐ to exercise the Warrant to purchase __________ shares of Common Stock and to pay the Aggregate Exercise Price therefor by wire
transfer of United States funds to the account of the Company, which transfer has been made prior to or as of the date of delivery of this Form
of Subscription pursuant to the instructions of the Company;

and/or

☐ to exercise the Warrant with respect to ____________ shares of Common Stock pursuant to the cashless exercise provisions specified in
Section 2.3 of the Warrant.

2.       In exercising this Warrant, the undersigned Holder hereby confirms and acknowledges that the shares of Common Stock are being
acquired solely for the account of the undersigned and not as a nominee for any other party, and for investment, and that the undersigned shall not offer,
sell or otherwise dispose of any such shares of Common Stock except under circumstances that will not result in a violation of the 1933 Act or any state
securities laws. The undersigned hereby further confirms and acknowledges that it is an “accredited investor”, as that term is defined under the 1933
Act.

3.       Please issue a stock certificate or certificates representing the appropriate number of shares of Common Stock in the name of the
undersigned or in such other name(s) as is specified below:

Name:  
Address:  
  
  
TIN:  
 

 
 
 
                                                                               
(Signature must conform exactly to name of Holder as specified on the
face of the Warrant)

 

 

   Dated:                                       

 
 

 
 

FORM OF ASSIGNMENT
(To be signed only on transfer of Warrant)

 
 

For value received, the undersigned hereby sells, assigns, and transfers unto ________________ the right represented by the within Warrant to
purchase              shares of Common Stock of Red Cat Holdings, Inc., a Nevada corporation, to which the within Warrant relates, and appoints
_________________ attorney to transfer such right on the books of Red Cat Holdings, Inc., with full power of substitution in the premises.
 
  [insert name of Holder]
   
   
   
Dated: ______________________  By:____________________________________



   
  Title:___________________________________
   
  [insert address of Holder]
   
   
   
Signed in the presence of:   
   
   
___________________________   
  
 
 


