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Item 1.01 Entry into a Material Definitive Agreement.
 
On January 26, 2021, AgEagle Aerial Systems Inc. (the “Company”) and AgEagle Sensor Systems, Inc., a wholly-owned subsidiary of the Company (the “Buyer”),

entered into a stock purchase agreement (the “Purchase Agreement”) with Parrot Drones S.A.S. and Justin B. McAllister (the “Sellers”) pursuant to which the Buyer agreed to
acquire 100% of the issued and outstanding capital stock of MicaSense, Inc. (“MicaSense”) from the Sellers. MicaSense manufactures and sells drone sensors for vegetation
mapping. The aggregate purchase price for the shares of MicaSense is $23,000,000, less the amount of MicaSense’s debt and subject to a customary working capital adjustment.
The consideration is also subject to a $4,750,000 holdback to cover any post-closing indemnification claims and to satisfy any purchase price adjustments. The holdback is
scheduled to be released in two equal installments, less any amounts paid or reserved for outstanding indemnity claims, on March 31, 2022 and March 31, 2023 in accordance
with the terms of the Purchase Agreement.

 
A portion of the consideration is comprised of shares of common stock of the Company, par value $0.001 (“Common Stock”), having an aggregate value of $3,000,000

based on a volume weighted average trading price of the Common Stock over a ten consecutive trading day period prior to the date of issuance of the shares of Common Stock
to the Sellers (the “Shares”). The Shares are issuable 90 days after the closing date of the transaction. Pursuant to the terms of the Purchase Agreement, dated as of January 26,
2021, and a Registration Rights Agreement, dated as of January 27, 2021, the Company has agreed to file a Form S-3 Registration Statement (the “Registration Statement”)
covering the resale of the Shares with the Securities and Exchange Commission (the “SEC”) no later than ten days following the date the Shares are issued to the Sellers. The
Company shall use its best efforts to cause the Registration Statement to be declared effective as soon as possible after the filing date, but in any event no later than 90 days
after the filing date, and shall use its best efforts to keep the Registration Statement effective and in compliance with the provisions of the Securities Act (including by preparing
and filing with the SEC such amendments, including post-effective amendments, and supplements to the Registration Statement and the prospectus used in connection
therewith as may be necessary) until all Shares and other securities covered by such Registration Statement have been disposed of. The Sellers are required to reimburse the
Company up to $50,000 for reasonable legal fees and expenses incurred by the Company in connection with such registration.

 
The Purchase Agreement contains certain customary representations, warranties and covenants, including representations and warranties by the Sellers with respect

to MicaSense’s business, operations and financial condition. The Purchase Agreement also includes post-closing covenants relating to the confidentiality and employee non-
solicitation obligations of the Sellers, and the agreement of the Sellers not to compete with certain aspects of the business of MicaSense following the closing of the transaction.
The completion of the transactions contemplated by the Purchase Agreement is subject to customary closing conditions, including, among others: (i) the absence of a material
adverse effect on MicaSense, (ii) the delivery by the parties of certain ancillary documents, including the Registration Rights Agreement, and (iii) the execution by a key
employee of MicaSense of an employment agreement. Subject to certain limitations, each of the parties will be indemnified for damages resulting from third party claims and
breaches of the parties’ respective representations, warranties and covenants in the Purchase Agreement.
 

A copy of the Purchase Agreement and the Registration Rights Agreement is attached hereto as Exhibit 10.1 and 10.2, respectively, and are incorporated herein by
reference. The foregoing summary of the terms of the Purchase Agreement and the Registration Rights Agreement are subject to, and qualified in its entirety by, such documents.

 
On January 27, 2021, the Company issued a press release announcing the transaction. A copy of such press release is attached hereto as Exhibit 99.1 and is incorporated

herein by reference.

Item 2.01 Completion of Acquisition of Disposition of Assets.
 

The disclosures in Item 1.01 above relating to the entry into the Purchase Agreement in connection with the acquisition of MicaSense are incorporated by reference into
this Item 2.01.
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Item 3.02 Unregistered Sales of Equity Securities.
 

The Shares issuable to the Sellers will be issued in reliance upon the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended
(the “Securities Act”), to a limited number of persons who are “accredited investors” or “sophisticated persons” as those terms are defined in Rule 501 of Regulation D
promulgated by the SEC, without the use of any general solicitation or advertising to market or otherwise offer the securities for sale. None of the Shares have been registered
under the Securities Act, or applicable state securities laws, and none may be offered or sold in the United States absent registration under the Securities Act or an exemption from
such registration requirements.
 

To the extent required by Item 3.02 of Form 8-K, the disclosure set forth in Item 1.01 relating to the issuance of the Shares in connection with the acquisition of
MicaSense is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
 
(a)                 Financial Statements of Businesses Acquired.

 
The Company intends to file the financial statements required to be filed pursuant to Item 9.01(a) of Form 8-K by amendment to this report not later than 71 calendar days

after the date this report is required to be filed.
 

(b)                Pro Forma Financial Information.
 

The Company intends to file the pro forma financial information required to be filed pursuant to Item 9.01(b) of Form 8-K by amendment to this report not later than 71
calendar days after the date this report is required to be filed.
 

(d)       Exhibits
 

Exhibit No.  Description
 

10.1  Stock Purchase Agreement, dated as of January 26, 2021, by and among Parrot Drones S.A.S., Justin B. McAllister, AgEagle Aerial Systems Inc. and
AgEagle Sensor Systems, Inc.

10.2  Registration Rights Agreement, dated as of January 27, 2021, by and among Parrot Drones S.A.S., Justin B. McAllister, AgEagle Aerial Systems Inc.
and AgEagle Sensor Systems, Inc.

99.1  Press Release dated January 27, 2021.
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SIGNATURES

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

Dated: January 27, 2021 AGEAGLE AERIAL SYSTEMS INC.
  
 By: /s/ Nicole Fernandez-McGovern
 Name: Nicole Fernandez-McGovern
 Title: Chief Financial Officer
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PARROT DRONES S.A.S., and JUSTIN B. MCALLISTER, as “Sellers”,

 
AGEAGLE AERIAL SYSTEMS INC., as “Parent”,
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AGEAGLE SENSOR SYSTEMS, INC., as “Buyer”

 
dated as of

 
January 26, 2021
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STOCK PURCHASE AGREEMENT
 

This Stock Purchase Agreement (this “Agreement”), dated as of January 26, 2021, is entered into by and among Parrot Drones S.A.S., a Société par Actions Simplifiée
organized under the laws of France (“Parrot”) and Justin B. McAllister, an individual (“McAllister”, and with Parrot, each, a “Seller”, and collectively, the “Sellers”), on the one
hand, and AgEagle Aerial Systems Inc., a Nevada corporation (“Parent”) and AgEagle Sensor Systems, Inc., a Nevada corporation and wholly-owned subsidiary of Parent
(“Buyer” and together with Parent, “Buyer Group”), on the other hand.

 
Recitals

 
WHEREAS, Sellers own all of the issued and outstanding shares of capital stock, no par value, as set forth on Schedule 3.03(a) (the “Shares”), of MicaSense, Inc., a

California corporation (the “Company”); and
 
WHEREAS, Sellers wish to sell to Buyer, and Buyer wishes to purchase from Sellers, the Shares, subject to the terms and conditions set forth herein;
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

ARTICLE I
DEFINITIONS

 
The following terms have the meanings specified or referred to in this ARTICLE I:
 
“Accounting Firm” has the meaning set forth in Section 2.04(c)(iv).
 
“Acquisition Proposal” has the meaning set forth in Section 5.04.
 
“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with,

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

 
“AgEagle Group” has the meaning set forth in Section 9.14(b).
 
“AgEagle Stock” means the common stock, par value $0.001 per share, of Parent.
 
“Agreement” has the meaning set forth in the preamble.
 
“Annual Financial Statements” has the meaning set forth in Section 3.06.
 
“Associated Rights” has the meaning set forth in Section 9.14(b).
 

 



 
 
“Balance Sheet” has the meaning set forth in Section 3.06.
 
“Balance Sheet Date” has the meaning set forth in Section 3.06.
 
“Benefit Plan” has the meaning set forth in Section 3.18(a).
 
“Business Day” means any day except Saturday, Sunday or any other day on which commercial banks located in Seattle, Washington are authorized or required by Law

to be closed for business.
 
“Buyer” has the meaning set forth in the preamble.
 
“Buyer Benefit Plans” has the meaning set forth in Section 5.06(b).
 
“Buyer Group” has the meaning set forth in the preamble.
 
“Buyer Indemnitees” has the meaning set forth in Section 7.02.
 
“Cash” means cash, security deposits and Cash Equivalents determined in accordance with GAAP on a consolidated basis, using the policies, conventions,

methodologies and procedures used by the Company in preparing the Financial Statements.
 
“Cash Equivalents” means investment securities with original maturities of ninety (90) days or less and credit card receivables incurred in the ordinary course of business.
 
“Closing” has the meaning set forth in Section 2.05.
 
“Closing Balance Sheet” has the meaning set forth in Section 2.04(b).
 
“Closing Cash” means the aggregate amount of all Cash of the Company as of the close of business on the day immediately preceding the Closing Date.
 
“Closing Date” has the meaning set forth in Section 2.05.
 
“Closing Date Payment Schedule” means a schedule, prepared by Sellers, setting forth as of the close of business on the day immediately preceding the Closing Date, (a)

the calculation of the Closing Date Purchase Price pursuant to Section 2.02; (b) for each Seller: (i) such Seller’s name and wire transfer instructions, and (ii) the number and type of
Shares held by such Seller; and (c) the portion of the Closing Date Purchase Price to be paid to each Seller.

 
“Closing Date Purchase Price” has the meaning set forth in Section 2.02(a)(vi).
 
“Closing Date Schedule” has the meaning set forth in Section 2.04(b).
 
“Closing Debt” means the aggregate principal amount of, and accrued interest on, all Debt of the Company as of the close of business on the day immediately preceding

the Closing Date.
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“Closing Net Working Capital Amount” means (a) the aggregate dollar amount of all assets properly characterized as current assets of the Company and that are of a

type listed on Schedule 1.01(a) attached hereto (excluding, for the avoidance of doubt, Cash and prepaid Company Transaction Expenses), minus (b) the aggregate dollar amount
of all liabilities properly characterized as current liabilities of the Company and that are of a type listed on Schedule 1.01(a) attached hereto (excluding, for the avoidance of doubt,
Taxes, Closing Debt and Unpaid Company Transaction Expenses), in the case of each of clause (a) and clause (b), as of the close of business on the day immediately preceding the
Closing Date and calculated in accordance with GAAP using the policies, conventions, methodologies and procedures used by the Company in preparing the Financial
Statements. Schedule 1.01(a) attached hereto sets forth the Closing Net Working Capital Amount as if the Closing occurred on the Business Day immediately following the Interim
Balance Sheet Date.

 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Company” has the meaning set forth in the recitals.
 
“Company Continuing Employee” has the meaning set forth in Section 5.06(a).
 
“Company Intellectual Property” has the meaning set forth in Section 3.11(c).
 
“Company IP Agreements” means all licenses, sublicenses, consent to use agreements, settlements, coexistence agreements, covenants not to sue, waivers, releases,

permissions and other Contracts, whether written or oral, relating to Intellectual Property to which the Company is a party, beneficiary or otherwise bound (other than commercial,
off-the-shelf software licenses to the Company).

 
“Company Pre-Closing Certificate” has the meaning set forth in Section 2.04(a).
 
“Company Transaction Expenses” means (a) the fees and disbursements payable to legal counsel, accountants or other advisors of the Company and Sellers that are

payable by the Company in connection with the transactions contemplated by this Agreement; (b) any amounts payable to any current or former employees, officers or directors of
the Company as a result of the transactions contemplated by this Agreement pursuant to agreements in existence as of the date hereof (including the Long-Term Employee Bonus
Plan) and any associated withholding and payroll taxes; (c) all other miscellaneous expenses or costs, in each case, incurred by the Company in connection with the transactions
completed by this Agreement including, without limitation, the premiums and other costs associated with the insurance policies as described in Section 5.07(b); provided, however,
that the foregoing clauses (a) and (b) shall not include any fees, expenses or disbursements incurred by any member of the Buyer Group, or by the Company which are on behalf of
Buyer, including without limitation, the fees and expenses of any member of the Buyer Group’s attorneys, accountants and other advisors.

 
“Confidentiality Agreement” means the Non-Disclosure Agreement among the Company, RJA and Parent, dated as of August 26, 2020.
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“Debt” means both the current and long-term portions of any amount owed (including unpaid interest thereon), without duplication, (a) in respect of borrowed money, (b)

in respect of obligations evidenced by bonds, debentures, notes or other similar instruments, (c) in respect of capitalized lease obligations (determined under GAAP) and (d)
guarantees of obligations of the type described in clauses (a) through (c); provided, however that notwithstanding the foregoing, Debt shall not be deemed to include (x) any
accounts payable incurred in the ordinary course of business or any obligations under undrawn letters of credit or (y) any outstanding letters of credit.

 
“Deductible” has the meaning set forth in Section 7.04(a).
 
“Direct Claim” has the meaning set forth in Section 7.05(c).
 
“Disclosure Schedules” means the Disclosure Schedules delivered by Sellers and Buyer Group concurrently with the execution and delivery of this Agreement.
 
“Dispute Notice” has the meaning set forth in Section 2.04(c)(ii).
 
“Dollars” or “$” means the lawful currency of the United States.
 
“Drop Dead Date” has the meaning set forth in Section 8.01(b)(i).
 
“DWT” has the meaning set forth in Section 9.14(a).
 
“Employees” means those Persons employed by the Company immediately prior to the Closing.
 
“Encumbrance” means any lien, pledge, mortgage, deed of trust, security interest, charge, claim, easement, encroachment or other similar encumbrance.
 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
 
“Estimated Adjustment Amount” means (a) the Estimated Net Working Capital Amount, plus (b) Estimated Closing Cash, less (c) Estimated Closing Debt, less (d)

Estimated Unpaid Company Transaction Expenses, in each case as finally estimated in accordance with Section 2.04(a).
 
“Estimated Closing Cash” has the meaning set forth in Section 2.04(a).
 
“Estimated Closing Debt” has the meaning set forth in Section 2.04(a).
 
“Estimated Net Working Capital Amount” has the meaning set forth in Section 2.04(a).
 
“Estimated Unpaid Company Transaction Expenses” has the meaning set forth in Section 2.04(a).
 
“Expert Calculations” has the meaning set forth in Section 2.04(c)(iv).
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“Final Adjustment Amount” means (a) the Closing Net Working Capital Amount, plus (b) Closing Cash, less (c) Closing Debt, less (d) Unpaid Company Transaction

Expenses, in each case as finally determined in accordance with Section 2.04(c).
 
“Final Audit Report” has the meaning set forth in Section 5.16(a).
 
“Final Closing Date Payment Schedule” has the meaning set forth in Section 2.03.
 
“Financial Statements” has the meaning set forth in Section 3.06.
 
“GAAP” means United States generally accepted accounting principles in effect from time to time.
 
“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or instrumentality of such government or

political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the extent that the rules, regulations or
orders of such organization or authority have the force of Law), or any arbitrator, court or tribunal of competent jurisdiction.

 
“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any Governmental Authority.
 
“Holdback Amount” means $4,750,000.
 
“Indemnified Party” has the meaning set forth in Section 7.04.
 
“Indemnifying Party” has the meaning set forth in Section 7.04.
 
“Insurance Policies” has the meaning set forth in Section 3.15.
 
“Intellectual Property” has the meaning set forth in Section 3.11(a).
 
“Interim Balance Sheet” has the meaning set forth in Section 3.06.
 
“Interim Balance Sheet Date” has the meaning set forth in Section 3.06.
 
“Interim Financial Statements” has the meaning set forth in Section 3.06.
 
“Key Employee” means McAllister.
 
“Key Employment Agreement” has the meaning set forth in Section 6.02(l).
 
“Knowledge of Seller” or “Seller’s Knowledge” or any other similar knowledge qualification, means the actual knowledge of those persons listed on Section 1.01(b) of the

Disclosure Schedules, after reasonable inquiry.
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“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other requirement or rule of law of any

Governmental Authority.
 
“Long-Term Employee Bonus Plan” means the Company’s Long-Term Employee Bonus Plan, as amended, supplemented and modified.
 
“Losses” means actual out-of-pocket losses, damages, liabilities, costs or expenses, including reasonable attorneys’ fees.
 
“Material Adverse Effect” means any event, occurrence, fact, condition or change that is, or would reasonably be expected to become, individually or in the aggregate,

materially adverse to (a) the business, results of operations, financial condition or assets of the Company, or (b) the ability of Sellers to consummate the transactions contemplated
hereby; provided, however, that “Material Adverse Effect” shall not include any event, occurrence, fact, condition or change, directly or indirectly, arising out of or attributable to:
(i) general economic or political conditions; (ii) conditions generally affecting the industries in which the Company operates; (iii) any changes in financial, banking or securities
markets in general, including any disruption thereof; (iv) any effects or conditions resulting from an outbreak or escalation of hostilities, acts of war (whether or not declared), acts
of terrorism, political instability or other regional, national or international calamity, crisis or emergency, or any governmental or other response to any of the foregoing, in each
case whether or not involving the United States; (v) any action required or permitted by this Agreement or any action taken (or omitted to be taken) with the written consent of or
at the written request of Parent or Buyer; (vi) any changes in applicable Laws or accounting rules (including GAAP) or the enforcement, implementation or interpretation thereof;
(vii) the public announcement, pendency or completion of the transactions contemplated by this Agreement; (viii) any natural or man-made disaster or acts of God; (ix) any
epidemic, pandemic or disease outbreak (including the COVID-19 pandemic), or any Law, pronouncement or guideline issued by a Governmental Authority, the Centers for Disease
Control and Prevention, the World Health Organization or industry group providing for business closures, “sheltering-in-place,” curfews or other restrictions that relate to, or arise
out of, an epidemic, pandemic or disease outbreak (including the COVID-19 pandemic) or any change in such Law, pronouncement or guideline or interpretation thereof; or (x) any
failure by the Company to meet any internal or published projections, forecasts or revenue or earnings predictions (provided that the underlying causes of such failures (subject to
the other provisions of this definition) shall not be excluded); ; provided further, however, that any event, occurrence, fact, condition or change referred to in clauses (i) through
(iv), (viii) and (ix) immediately above shall be taken into account in determining whether a Material Adverse Effect has occurred or would reasonably be expected to occur to the
extent that such event, occurrence, fact, condition or change has a disproportionate effect on the Company compared to other participants in the industries in which the Company
conducts its businesses.

 
“Material Contracts” has the meaning set forth in Section 3.09(a).
 
“Material Customers” has the meaning set forth in Section 3.09(a).
 
“Material Suppliers” has the meaning set forth in Section 3.09(a).
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“Negative Adjustment Amount” has the meaning set forth in Section 2.04(d)(i).
 
“NYSE” means the New York Stock Exchange.
 
“Open Source Software” has the meaning set forth in Section 3.11(g).
 
“Parent” has the meaning set forth in the preamble.
 
“Parrot Note” means that certain promissory note, dated as of November 16, 2020, in the principal amount of $100,000 executed and delivered by Parrot to Parent.
 
“Permits” means all permits, licenses, franchises, approvals, authorizations and consents required to be obtained from Governmental Authorities.
 
“Permitted Encumbrances” has the meaning set forth in Section 3.10(a).
 
“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated organization, trust, association

or other entity.
 
“Positive Adjustment Amount” has the meaning set forth in Section 2.04(d)(ii).
 
“Post-Closing Payment Schedule” means a schedule, prepared, as the case may be, (a) by Buyer Group with respect to any Negative Adjustment Amount setting forth (i)

Buyer’s wire transfer instructions and (ii) the portion of such Negative Adjustment Amount to be paid by each Seller to Buyer, or (b) by Parrot with respect to any Positive
Adjustment Amount setting forth for each Seller: (i) such Seller’s name and wire transfer instructions, (ii) the number and type of Shares held by such Seller, and (iii) the portion of
such Positive Adjustment Amount to be paid by Buyer Group to such Seller.

 
“Pro Rata Portion” means as to each Seller as of any specific date, the ratio equal to (a) the portion of the Purchase Price to be paid to such Seller divided by (b) the

Purchase Price, as such ratio (in percentage form) is set forth on Schedule 3.03(a) attached hereto.
 
“Protected Communications” has the meaning set forth in Section 9.14(b).
 
“Purchase Price” has the meaning set forth in Section 2.02(a)(viii).
 
“Qualified Benefit Plan” has the meaning set forth in Section 3.18(b).
 
“Real Property” means the real property owned, leased or subleased by the Company, together with all buildings, structures and facilities located thereon.
 
“Registered Intellectual Property” has the meaning set forth in Section 3.11(b).
 
“Registration Rights Agreement” has the meaning set forth in Section 5.15(c).
 
“Representative” means, with respect to any Person, any and all directors, officers, employees, consultants, financial advisors, counsel, accountants and other agents of

such Person.
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“Restricted Period” has the meaning set forth in Section 5.09(a).
 
“Review Period” has the meaning set forth in Section 2.04(c)(ii).
 
“RJA” means Raymond James & Associates, Inc.
 
“Salberg” has the meaning set forth in Section 5.16(a).
 
“SEC” means the United States Securities and Exchange Commission.
 
“Seller” has the meaning set forth in the preamble.
 
“Seller Group” has the meaning set forth in Section 9.14(b).
 
“Seller Indemnitees” has the meaning set forth in Section 7.03.
 
“senseFly” has the meaning set forth in Section 5.09(a).
 
“Shares” has the meaning set forth in the recitals.
 
“Stock Consideration Shares” has the meaning set forth in Section 2.02(a)(ix).
 
“Target Net Working Capital Amount” means $715,386.10.
 
“Tax” or “Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad valorem, transfer, franchise, registration, profits,

license, lease, service, service use, withholding, payroll, employment, unemployment, estimated, excise, severance, environmental, stamp, occupation, premium, property (real or
personal), real property gains, windfall profits, customs, duties or other taxes of any kind whatsoever, together with any interest, additions or penalties with respect thereto and
any interest in respect of such additions or penalties.

 
“Tax Return” means any return, declaration, report, claim for refund, information return or statement or other document required to be filed with respect to Taxes,

including any schedule or attachment thereto, and including any amendment thereof.
 
“Third-Party Claim” has the meaning set forth in Section 7.05(a).
 
“Unpaid Company Transaction Expenses” means Company Transaction Expenses, but only to the extent they have not been paid by or on behalf of the Company in Cash

on or prior to the close of business on the day immediately preceding the Closing Date and have, accordingly, not reduced the Closing Cash.
 
“Volume Weighted Average Trading Price” means the volume-weighted average price of the shares of AgEagle Stock on the NYSE or any other national securities

exchange on which shares of AgEagle Stock are then traded, for the ten (10) consecutive trading days ending on the first trading day immediately preceding the applicable
calculation date (as adjusted by any stock split, division or subdivision of shares, stock dividend, reverse stock split, consolidation of shares, reclassification, recapitalization or
other similar transaction with respect to shares of AgEagle Stock during such ten (10) trading day period).
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ARTICLE II
PURCHASE AND SALE

 
Section 2.01            Purchase and Sale. Subject to the terms and conditions set forth herein, at the Closing, Sellers shall sell to Buyer, and Buyer shall purchase from Sellers,

the Shares for the consideration specified in Section 2.02.
 
Section 2.02             Purchase Price 

 
(a)                The aggregate purchase price for the Shares shall be $23,000,000, to be allocated and paid as follows:
 

(i)                 $13,500,000 in cash, plus
 
(ii)               the Estimated Closing Cash, plus
 
(iii)             the amount, if any, by which the Estimated Net Working Capital Amount exceeds the Target Net Working Capital Amount, less
 
(iv)             the Estimated Unpaid Company Transaction Expenses, less
 
(v)               the Estimated Closing Debt, less
 
(vi)             the amount if any, by which the Estimated Net Working Capital Amount is less than the Target Net Working Capital Amount (the result of

clauses (i) through (vi), the “Closing Date Purchase Price”), plus
 
(vii)           any Positive Adjustment Amount, less
 
(viii)         any Negative Adjustment Amount, plus
 
(ix)             (A) subject to Section 5.16(b), $1,400,000 in cash to be paid on the date that is ninety (90) days after the Closing Date, and (B) that number

of shares of AgEagle Stock having an aggregate value of $3,000,000 based on the Volume Weighted Average Trading Price as of the date that is ninety (90) days after the
Closing Date (the “Stock Consideration Shares”), plus

 
(x)               the Holdback Amount in cash to be paid pursuant to Section 2.07(d) (the result of clauses (i) through (x), plus the $100,000 principal amount

of the Parrot Note (including accrued interest), the “Purchase Price”).
 

(b)               In addition to the foregoing, upon the consummation of the Closing, the Parrot Note shall be automatically terminated in its entirety and all outstanding
amounts due thereunder shall be automatically cancelled without any further action by the parties thereto and Sellers shall have no further liability thereunder.

 
Section 2.03            Closing Date Payment Schedule. At least three (3) Business Days prior to the Closing, Parrot shall prepare and deliver to Buyer Sellers’ good faith draft

of the Closing Date Payment Schedule. Parrot may update the Closing Date Payment Schedule from time to time prior to the Closing, and shall provide Buyer with a final Closing
Date Payment Schedule at least one (1) day prior to the Closing (the “Final Closing Date Payment Schedule”).
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Section 2.04            Purchase Price Adjustment 
 

(a)                Estimated Purchase Price. Not later than one (1) day before the Closing, Parrot shall deliver to Buyer a certificate of the Company (“Company Pre-
Closing Certificate”) executed on its behalf by the Chief Executive Officer of the Company that sets forth in reasonable detail the Company’s estimates of the (i) Closing Net
Working Capital Amount (the “Estimated Net Working Capital Amount”), (ii) Closing Cash (“Estimated Closing Cash”), (iii) Closing Debt (“Estimated Closing Debt”), and (iv)
Unpaid Company Transaction Expenses (“Estimated Unpaid Company Transaction Expenses”), along with reasonable supporting detail therefor, such estimated to be prepared in
accordance with GAAP, using the policies, conventions, methodologies and procedures used by the Company in preparing the Financial Statements. Prior to Closing, Parrot and
Buyer shall cooperate in good faith to agree upon the calculation of the Estimated Net Working Capital Amount, Estimated Closing Cash, Estimated Closing Debt and Estimated
Unpaid Company Transaction Expenses upon which the Closing Date Purchase Price shall be based, provided that, if Parrot and Buyer are unable to agree as to any item set forth
on the Company Pre-Closing Certificate, then the amount set forth as the Estimated Net Working Capital Amount, Estimated Closing Cash, Estimated Closing Debt or Estimated
Unpaid Company Transaction Expenses, as applicable, on the Company Pre-Closing Certificate shall be deemed to be the Company’s, Sellers’ and Buyer Group’s estimate of
Estimated Net Working Capital Amount, Estimated Closing Cash, Estimated Closing Debt or Estimated Unpaid Company Transaction Expenses, as applicable.

 
(b)               Calculation. As promptly as practicable, but in no event later than sixty (60) days following the Closing Date, Buyer Group shall cause the Company, at

its expense, (i) to cause to be prepared, in accordance with GAAP, using the policies, conventions, methodologies and procedures used by the Company in preparing the Financial
Statements, an unaudited consolidated balance sheet of the Company as of the close of business on the day immediately preceding the Closing Date, but which shall not reflect
the transactions occurring at the Closing (the “Closing Balance Sheet”), together with a statement (the “Closing Date Schedule”) setting forth in reasonable detail the Company’s
calculation of the Closing Net Working Capital Amount, Closing Cash, Closing Debt and the Unpaid Company Transaction Expenses, in each case with reasonable supporting
detail therefor, such calculations to be prepared in accordance with GAAP using the policies, conventions, methodologies and procedures used by the Company in preparing the
Financial Statements and on a basis in a manner consistent with the Company’s preparation of the Estimated Net Working Capital Amount, Estimated Closing Cash, Estimated
Closing Debt and Estimated Unpaid Company Transaction Expenses; and (ii) deliver to Sellers the Closing Balance Sheet and the Closing Date Schedule, together with a certificate
of the Company executed on its behalf by the Chief Financial Officer of the Company confirming that the Closing Balance Sheet and the Closing Date Schedule were properly
prepared in good faith and in accordance with this Section 2.04(b).

 
(c)                Review; Disputes.
 

(i)                 During the Review Period, Buyer Group shall, and shall cause the Company to, provide to each Seller and any accountants or advisors
retained by such Seller with reasonable access to such books and records of the Company to the extent they relate to the Closing Balance Sheet and the Closing Date
Schedule for the purposes of: (A) enabling Sellers and their respective accountants and advisors to calculate, and to review the Company’s calculation of, the Closing Net
Working Capital Amount, Closing Cash, Closing Debt and the Unpaid Company Transaction Expenses; and (B) identifying any dispute related to the calculation of any of the
Closing Net Working Capital Amount, Closing Cash, Closing Debt or the Unpaid Company Transaction Expenses. Any such review by Sellers and their respective
accountants and advisors shall be conducted during normal business hours upon reasonable advance notice to Buyer, under the supervision of Buyer’s personnel. Each
Seller shall be responsible for the fees and expenses of any such accountants and advisors it retains for such purposes.
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(ii)               If Sellers dispute the calculation of any of the Closing Net Working Capital Amount, Closing Cash, Closing Debt or the Unpaid Company

Transaction Expenses set forth in the Closing Date Schedule, then Parrot shall deliver a written notice (a “Dispute Notice”) to Buyer and the Company at any time during the
forty-five (45)-day period commencing upon receipt by Sellers of the Closing Balance Sheet, the Closing Date Schedule and the related certificate of the Company’s Chief
Financial Officer, all as prepared by the Company in accordance with the requirements of Section 2.04(b) (the “Review Period”). The Dispute Notice shall set forth the basis for
the dispute of any such calculation in reasonable detail, indicating each disputed item or amount and the basis for Sellers’ disagreement therewith.

 
(iii)             If Parrot does not deliver a Dispute Notice to the Company prior to the expiration of the Review Period, the Company’s calculation of the

Closing Net Working Capital Amount, Closing Cash, Closing Debt and the Unpaid Company Transaction Expenses set forth in the Closing Date Schedule shall be deemed
final and binding on Buyer Group, the Company and Sellers for all purposes of this Agreement.

 
(iv)             If Parrot delivers a Dispute Notice to Buyer prior to the expiration of the Review Period, then Parrot and Buyer shall use commercially

reasonable efforts to reach agreement on the Closing Net Working Capital Amount, Closing Cash, Closing Debt and the Unpaid Company Transaction Expenses. If Parrot and
Buyer are unable to reach agreement on the Closing Net Working Capital Amount, Closing Cash, Closing Debt, and the Unpaid Company Transaction Expenses within forty-
five (45) days following delivery of the Dispute Notice, either party shall have the right to refer such dispute to an accounting firm of national reputation that is independent of
Buyer Group and the Company and is reasonably acceptable to Parrot and Buyer (such firm, or any successor thereto, being referred to herein as the “Accounting Firm”) after
such forty-fifth (45th) day. In connection with the resolution of any such dispute by the Accounting Firm, (A) each of Buyer and Parrot shall have a reasonable opportunity to
meet with the Accounting Firm to provide their views as to any disputed issues with respect to the calculation of any of the Closing Net Working Capital Amount, Closing
Cash, Closing Debt and the Unpaid Company Transaction Expenses; (B) the Accounting Firm shall determine the Closing Net Working Capital Amount, Closing Cash, Closing
Debt and the Unpaid Company Transaction Expenses in accordance with the terms of this Agreement and using the policies, conventions, methodologies and procedures
used by the Company in preparing the Financial Statements within thirty (30) days of such referral and upon reaching such determination shall deliver a copy of its
calculations (the “Expert Calculations”) to Parrot and Buyer; and (C) the determination made by the Accounting Firm of the Closing Net Working Capital Amount, Closing
Cash, Closing Debt and the Unpaid Company Transaction Expenses shall be final and binding on Buyer Group, the Company and Sellers for all purposes of this Agreement,
absent manifest error. In calculating the Closing Net Working Capital Amount, Closing Cash, Closing Debt and the Unpaid Company Transaction Expenses, the Accounting
Firm (x) shall be limited to addressing any particular disputes referred to in the Dispute Notice and (y) such calculation shall, with respect to any disputed item, be no greater
than the higher amount calculated by Sellers or the Company, and no less than the lower amount calculated by Sellers or the Company, as the case may be, the Expert
Calculations shall reflect in detail the differences, if any, between the Closing Net Working Capital Amount, Closing Cash, Closing Debt and the Unpaid Company Transaction
Expenses reflected therein and the Closing Net Working Capital Amount, Closing Cash, Closing Debt and the Unpaid Company Transaction Expenses set forth in the Closing
Date Schedule. The fees and expenses of the Accounting Firm shall be paid by Sellers, on the one hand, and by Buyer Group, on the other hand, based upon the percentage
that the amount actually contested but not awarded to Sellers or Buyer Group, respectively, bears to the aggregate amount actually contested by Sellers and Buyer Group.
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(d)               Payment upon Final Determination of Adjustments.
 

(i)                 If (A) the Estimated Adjustment Amount is greater than (B) the Final Adjustment Amount (such difference between the Final Adjustment
Amount and Estimated Adjustment Amount, the “Negative Adjustment Amount”), then (x) Buyer Group shall prepare a Post-Closing Payment Schedule with respect to an
amount equal to the Negative Adjustment Amount and deliver such Post-Closing Payment Schedule to Sellers, and (y) no later than four (4) Business Days after receipt of
such Post-Closing Payment Schedule and in accordance with the Post-Closing Payment Schedule, each Seller shall pay, or cause to be paid, to Buyer an amount equal to such
Seller’s Pro Rata Portion of the Negative Adjustment Amount, by cash in immediately available funds.

 
(ii)               If (A) the Final Adjustment Amount is greater than (B) the Estimated Adjustment Amount (such difference between the Final Adjustment

Amount and Estimated Adjustment Amount, the “Positive Adjustment Amount”), then (x) Parrot shall prepare a Post-Closing Payment Schedule with respect to an amount
equal to the Positive Adjustment Amount and deliver such Post-Closing Payment Schedule to Buyer, and (y) no later than four (4) Business Days after receipt of such Post-
Closing Payment Schedule and in accordance with the Post-Closing Payment Schedule, Buyer Group shall pay, or cause the Company to pay, in the form of cash, in
immediately available funds, the Pro Rata Portion of the Positive Adjustment Amount set forth in the Post-Closing Payment Schedule to each Seller, as applicable.

 
Section 2.05           Closing. Subject to the terms and conditions of this Agreement, the purchase and sale of the Shares contemplated hereby shall take place at a closing

(the “Closing”) to be held no later than two (2) Business Days after the last of the conditions to Closing set forth in ARTICLE VI have been satisfied or waived (other than
conditions which, by their nature, are to be satisfied on the Closing Date), at the offices of Davis Wright Tremaine LLP, 920 Fifth Avenue, Suite 3300 Seattle, WA 98104 USA, or
remotely by exchange of documents and signatures (or their electronic counterparts), or at such other time or on such other date or at such other place as Sellers and Buyer Group
may mutually agree upon in writing (the day on which the Closing takes place being the “Closing Date”).
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Section 2.06             Transactions to be Effected at the Closing 
 

(a)                At the Closing, Buyer Group shall:
 

(i)                 pay or cause to be paid the applicable Pro Rata Portion of the Closing Date Purchase Price to each Seller, by wire transfer of immediately
available funds, in accordance with the payment instructions contained in the Final Closing Date Payment Schedule. As of any specific date, the aggregate cash amount to be
paid to each Seller hereunder shall be calculated in accordance with such Seller’s Pro Rata Portion set forth on Schedule 3.03(a);

 
(ii)               pay or cause to be paid all Unpaid Company Transaction Expenses, as directed by Sellers in writing at or prior to Closing; and
 
(iii)             deliver to Sellers all other agreements, documents, instruments or certificates required to be delivered by Buyer Group at or prior to the

Closing pursuant to Section 6.03 of this Agreement.
 

(b)               At the Closing, each Seller shall deliver to Buyer:
 

(i)                 Copies of share certificates evidencing such Seller’s Shares, free and clear of all Encumbrances, duly endorsed in blank or accompanied by
stock powers or other instruments of transfer duly executed in blank, with all required stock transfer tax stamps affixed thereto, it being understood that original share
certificates shall be delivered to Buyer’s counsel promptly, but no later than five (5) Business Days, following the Closing Date; and

 
(ii)               all other agreements, documents, instruments or certificates required to be delivered by such Seller at or prior to the Closing pursuant to

Section 6.02 of this Agreement.
 

Section 2.07             Transactions to be Effected After the Closing 
 

(a)                Five (5) Business Days before the date that is ninety (90) days after the Closing Date, Buyer Group shall deliver to Parrot for review, a draft schedule,
prepared by Parent and Buyer in good faith, setting forth the estimated number of Stock Consideration Shares to be issued and delivered to each Seller in accordance with their Pro
Rata Portion.

 
(b)               On the date that is ninety (90) days after the Closing Date, Buyer Group shall:
 

(i)                 subject to Section 5.16(b), pay or cause to be paid, the applicable Pro Rata Portion of $1,400,000 to each Seller, by wire transfer of
immediately available funds, in accordance with the payment instructions contained in the Final Closing Date Payment Schedule; and
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(ii)               deliver (A) a final version of the schedule referenced in Section 2.07(a) above that is acceptable to Parrot, acting in good faith, and (B) the

Stock Consideration Shares, in book-entry form, to each Seller in the amount set forth opposite each Seller’s name on such final schedule, along with share record statements
produced by Parent’s transfer agent evidencing such book entry.

 
(c)                No later than each of March 17, 2022 and March 17, 2023, Parrot shall provide an invoice to Buyer setting forth Parrot’s Pro Rata Portion of the amount

equal to 50% of the Holdback Amount due and payable by Buyer Group on each of March 31, 2022 and March 31, 2023, in cash as set forth, and subject to the set-off rights
contemplated, in Section 2.07(d), in substantially similar form as the invoices attached hereto as Exhibit A-1 and Exhibit A-2, respectively. Parrot’s delivery of any such invoice
shall not be considered a precondition or other condition to Buyer Group’s obligation to pay Parrot all amounts due and payable in respect of the Holdback Amount under this
Agreement, and no failure by or on behalf of Parrot to deliver either such invoice shall operate or be construed as a waiver of Buyer Group’s payment obligations in respect
thereof.

 
(d)               Subject to the set-off rights described below, Buyer Group shall retain the Holdback Amount and pay to Sellers their respective Pro Rata Portions thereof

as follows: (i) 50% of the Holdback Amount on March 31, 2022, and (ii) 50% of the Holdback Amount on March 31, 2023, in each case in cash of immediately available funds in
accordance with the payment instructions contained in the Final Closing Date Payment Schedule or as otherwise instructed by Sellers no less than three (3) Business Days prior to
each such payment date. Subject to each Seller’s right to surrender Stock Consideration Shares pursuant to Section 7.06(b) in satisfaction of any Losses incurred by any Buyer
Indemnitees entitled to indemnification under ARTICLE VII of this Agreement, respectively, Buyer shall have the right to withhold and set-off against any Holdback Amount
otherwise due to be paid pursuant to this Section 2.07(d) the amount of (y) any Negative Adjustment Amount owed to it pursuant to Section 2.04(d)(i), and (z) any Losses incurred
by any Buyer Indemnitees entitled to indemnification under ARTICLE VII of this Agreement.

 
ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLERS
 

Except as set forth in the Disclosure Schedules, each Seller represents and warrants to Buyer Group that the statements contained in this ARTICLE III are true and correct
as of the date hereof (except where a statement contained in this ARTICLE III expressly pertains to a specific Seller, in which case such Seller severally and not jointly represents
and warrants to Buyer Group that such statement is true and correct as of the date hereof).

 
Section 3.01             Authority of Seller. Seller has all necessary individual or corporate power and authority (as applicable) to enter into this Agreement and each other

transaction document to which Seller is a party, to carry out its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.
Parrot is duly organized, validly existing and in good standing under the Laws of its jurisdiction of formation. The execution and delivery by Seller of this Agreement and each
other transaction document to which Seller is a party, the performance by Seller of its obligations hereunder and thereunder and the consummation by Seller of the transactions
contemplated hereby and thereby have been duly authorized by all requisite individual or corporate action (as applicable) on the part of Seller. This Agreement and each other
transaction document to which Seller is a party have been duly executed and delivered by Seller, and (assuming due authorization, execution and delivery by the other parties to
this Agreement) this Agreement and each other transaction document to which Seller is a party constitute legal, valid and binding obligations of Seller, enforceable against Seller in
accordance with their respective terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’
rights generally and by general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity).
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Section 3.02            Organization, Authority and Qualification of the Company. The Company is a corporation duly organized, validly existing and in good standing under

the Laws of the state of California and has all necessary corporate power and authority to own, operate or lease the properties and assets now owned, operated or leased by it and
to carry on its business as it has been and is currently conducted. The Company is duly licensed or qualified to do business and is in good standing in each jurisdiction in which
the properties owned or leased by it or the operation of its business as currently conducted makes such licensing or qualification necessary, except where the failure to be so
licensed, qualified or in good standing would not have a Material Adverse Effect.

 
Section 3.03             Company Capitalization; Share Ownership.
 

(a)                The authorized capital stock of the Company consists of: 35,000,000 shares of common stock, no par value, of which 11,064,148 shares are issued and
outstanding; 6,560,000 shares of Series A-1 Preferred Stock, no par value, of which 6,551,364 shares are issued and outstanding; and 6,000,000 shares of Series A-2 Preferred Stock,
no par value, of which 5,425,621 shares are issued and outstanding. The Shares are set forth on Schedule 3.03(a). All of the Shares have been duly authorized, are validly issued,
fully paid and non-assessable, and are collectively owned of record and beneficially by Sellers, free and clear of all Encumbrances, other than Encumbrances set forth in Section
3.03(a) of the Disclosure Schedules.

 
(b)               All of the Shares were issued in compliance with applicable Laws. None of the Shares were issued in violation of any agreement, arrangement or

commitment to which Seller or the Company is a party or is subject to or in violation of any preemptive or similar rights of any Person except as set forth in Section 3.03(b) of the
Disclosure Schedules.

 
(c)                Parrot has good and valid title to the Shares set forth next to its name on Schedule 3.03(a), free and clear of all Encumbrances except as set forth in

Section 3.03(c) of the Disclosure Schedules. McAllister has good and valid title to the Shares set forth next to his name on Schedule 3.03(a), free and clear of all Encumbrances
except as set forth in Section 3.03(c) of the Disclosure Schedules.
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(d)               Except as set forth in Section 3.03(d) of the Disclosure Schedules, (i) there are no outstanding or authorized options, warrants, convertible securities or

other rights, agreements, arrangements or commitments of any character relating to the capital stock of the Company or obligating Seller or the Company to issue or sell any shares
of capital stock of, or any other interest in, the Company, (ii) the Company does not have outstanding or authorized any stock appreciation, phantom stock, profit participation or
similar rights, and (iii) there are no voting trusts, stockholder agreements, proxies or other agreements or understandings in effect with respect to the voting or transfer of any of
the Shares.

 
Section 3.04            No Subsidiaries. The Company does not own, or have any interest in any shares or have an ownership interest in any other Person.
 
Section 3.05            No Conflicts; Consents. The execution, delivery and performance by Seller of this Agreement and each other transaction document to which Seller is a

party, and the consummation of the transactions contemplated hereby and thereby, do not and will not: (a) result in a violation or breach of any provision of the articles of
incorporation or by-laws of Seller (if applicable) or the Company; (b) result in a violation or breach of any provision of any Law or Governmental Order applicable to Seller or the
Company; (c) except as set forth in Section 3.05 of the Disclosure Schedules, require the consent, notice or other action by any Person under, conflict with, result in a violation or
breach of, constitute a default or an event that, with or without notice or lapse of time or both, would constitute a default under or result in the acceleration or create in any party
the right to accelerate, terminate, modify or cancel any Material Contract or any material Permit affecting the properties, assets or business of the Company; or (d) result in the
creation or imposition of any Encumbrance other than Permitted Encumbrances on any properties or assets of the Company, except in the cases of clause (c), where the violation,
breach, conflict, default, acceleration or failure to give notice would not have a Material Adverse Effect. No consent, approval, Permit, Governmental Order, declaration or filing
with, or notice to, any Governmental Authority is required by or with respect to Seller or the Company in connection with the execution and delivery of this Agreement and the
other transaction documents and the consummation of the transactions contemplated hereby and thereby and such consents, approvals, Permits, Governmental Orders,
declarations, filings or notices which, in the aggregate, would not have a Material Adverse Effect.

 
Section 3.06            Financial Statements. True and complete copies of the Company’s annual, unaudited financial statements consisting of the balance sheet of the

Company as at December 31 in each of the years 2018 and 2019 and the related statements of income for the years then ended (the “Annual Financial Statements”), and unaudited
financial statements consisting of the balance sheet of the Company as at December 31, 2020 and the related statement of income for the twelve (12)-month period then ended (the
“Interim Financial Statements” and together with the Annual Financial Statements, the “Financial Statements”) have been made available to Buyer. The Financial Statements
have been prepared in accordance with GAAP applied on a consistent basis throughout the period involved, subject, in the case of the Interim Financial Statements, to normal and
recurring year-end adjustments (the effect of which will not be materially adverse) and the absence of notes. The Financial Statements are based on the books and records of the
Company and fairly present in all material respects the financial condition of the Company as of the respective dates they were prepared and the results of the operations of the
Company for the periods indicated. The balance sheet of the Company as of December 31, 2019 is referred to herein as the “Balance Sheet” and the date thereof as the “Balance
Sheet Date” and the balance sheet of the Company as of December 31, 2020 is referred to herein as the “Interim Balance Sheet” and the date thereof as the “Interim Balance
Sheet Date”. The Company maintains a standard system of accounting established and administered in accordance with GAAP in all material respects.

 

16



 
 
Section 3.07             Undisclosed Liabilities. To Seller’s Knowledge, the Company has no liabilities, obligations or commitments of any nature whatsoever, asserted or

unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise, except (i) those which are adequately reflected or reserved
against in the Balance Sheet as of the Balance Sheet Date; and (ii) those which have been incurred in the ordinary course of business since the Balance Sheet Date and which are
not, individually or in the aggregate, material in amount.

 
Section 3.08             Absence of Certain Changes, Events and Conditions. Except as expressly contemplated by this Agreement or as set forth on Section 3.08 of the

Disclosure Schedules, from the Interim Balance Sheet Date, and other than in the ordinary course of business there has not been, with respect to the Company, any:
 

(a)                event, occurrence or development that has had, or would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect;
 
(b)               amendment of the articles of incorporation or by-laws of the Company;
 
(c)                split, combination or reclassification of any shares of its capital stock;
 
(d)               issuance, sale or other disposition of any of its capital stock, or grant of any options, warrants or other rights to purchase or obtain (including upon

conversion, exchange or exercise) any of its capital stock;
 
(e)                declaration or payment of any dividends or distributions on or in respect of any of its capital stock or redemption, purchase or acquisition of its capital

stock;
 
(f)                material change in any method of accounting or accounting practice of the Company, except as required by GAAP;
 
(g)               material change in the Company’s cash management practices and its policies, practices and procedures with respect to collection of accounts

receivable, establishment of reserves for uncollectible accounts, accrual of accounts receivable, inventory control, prepayment of expenses, payment of trade accounts payable,
accrual of other expenses, deferral of revenue and acceptance of customer deposits;

 
(h)               entry into any contract that would constitute a Material Contract;
 
(i)                 incurrence, assumption or guarantee of any indebtedness for borrowed money except unsecured current obligations and liabilities incurred in the

ordinary course of business consistent with past practice;
 
(j)                 transfer, assignment, sale or other disposition of any of the assets shown or reflected in the Interim Balance Sheet or cancellation of any debts or

entitlements;
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(k)               transfer or assignment of or grant of any license or sublicense under or with respect to any material Company Intellectual Property except non-exclusive

licenses or sublicenses granted in the ordinary course of business consistent with past practice;
 
(l)                 abandonment or lapse of or failure to maintain in full force and effect any material Company Intellectual Property registration, or failure to take or

maintain reasonable measures to protect the confidentiality of any trade secrets included in the Company Intellectual Property;
 
(m)             material damage, destruction or loss (whether or not covered by insurance) to its property;
 
(n)               any capital investment in, or any loan to, any other Person;
 
(o)               acceleration, termination, material modification to or cancellation of any Material Contract;
 
(p)               any material capital expenditures;
 
(q)               imposition of any Encumbrance upon any of the Company’s material properties, capital stock or assets, tangible or intangible, other than Permitted

Encumbrances;
 
(r)                 (i) grant of any bonuses, whether monetary or otherwise, or increase in any wages, salary, severance, pension or other compensation or benefits in

respect of its current or former employees, officers, directors, independent contractors or consultants, other than as provided for in any written agreements or required by
applicable Law, (ii) change in the terms of employment for any employee or any termination of any employees for which the aggregate costs and expenses exceed $10,000, or (iii)
action to accelerate the vesting or payment of any compensation or benefit for any current or former employee, officer, director, independent contractor or consultant;

 
(s)                hiring or promoting of any person as or to (as the case may be) an officer or senior management position;
 
(t)                 adoption, modification or termination of any: (i) employment, severance, retention or other agreement with any current or former employee, officer,

director, independent contractor or consultant, (ii) Benefit Plan or (iii) collective bargaining or other agreement with a union or other labor organization, in each case whether
written or oral;

 
(u)               any loan to (or forgiveness of any loan to), or entry into any other transaction with, any of its stockholders or current or former directors, officers and

employees;
 
(v)               entry into a new line of business or abandonment or discontinuance of any existing line of business;
 
(w)             adoption of any plan of merger, consolidation, reorganization, liquidation or dissolution or filing of a petition in bankruptcy under any provisions of

federal or state bankruptcy Law or consent to the filing of any bankruptcy petition against it under any similar Law;
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(x)               purchase, lease or other acquisition of the right to own, use or lease any property or assets for an amount in excess of $10,000, individually (in the case of

a lease, per annum) or $50,000 in the aggregate (in the case of a lease, for the entire term of the lease, not including any option term), except for purchases of inventory or supplies
in the ordinary course of business consistent with past practice;

 
(y)               acquisition by merger or consolidation with, or by purchase of a substantial portion of the assets or stock of, or by any other manner, any business or

any Person or any division thereof;
 
(z)                action by the Company to make, change or rescind any Tax election, amend any Tax Return or take any position on any Tax Return, take any action, omit

to take any action or enter into any other transaction that would have the effect of increasing the Tax liability or reducing any Tax asset of the Company; or
 
(aa)            any contract, agreement or other commitment to do any of the foregoing, or any action or omission that would result in any of the foregoing.
 

Section 3.09        Material Contracts. 
 

(a)                Section 3.09(a) of the Disclosure Schedules lists each of the following contracts and other agreements of the Company (together with all Leases listed in
Section 3.10(b) of the Disclosure Schedules and all Company IP Agreements listed in Section 3.11(d) of the Disclosure Schedules, collectively, the “Material Contracts”):

 
(i)                 each agreement of the Company involving aggregate consideration in excess of $50,000 annually or requiring performance by any party

more than one year from the date hereof, which, in each case, cannot be cancelled by the Company without penalty or without more than ninety (90) days’ prior notice;
 
(ii)               all agreements that relate to the sale of any of the Company’s assets, other than in the ordinary course of business, for consideration in

excess of $50,000 annually;
 
(iii)             all agreements that relate to the acquisition of any business, a material amount of stock or assets of any other Person or any real property

(whether by merger, sale of stock, sale of assets or otherwise), in each case involving amounts in excess of $50,000;
 
(iv)             except for agreements relating to trade receivables, all agreements relating to indebtedness (including, without limitation, guarantees) of the

Company, in each case having an outstanding principal amount in excess of $50,000;
 
(v)               all agreements between or among the Company on the one hand and a Seller or any Affiliate of such Seller (other than the Company) on the

other hand;
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(vi)             all collective bargaining agreements or agreements with any labor organization, union or association to which the Company is a party;
 
(vii)           all agreements that provide for the indemnification by the Company of any Person or the assumption of any Tax or other Liability of any

Person;
 
(viii)         all broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market research, marketing consulting and

advertising agreements to which the Company is a party;
 
(ix)             all employment agreements and agreements with independent contractors or consultants (or similar arrangements) to which the Company is

a party and which are not cancellable without material penalty or without more than ninety (90) days’ notice; and
 
(x)               all agreements that limit or purport to limit the ability of the Company to compete in any line of business or with any Person or in any

geographic area or during any period of time.
 

(b)               Each Material Contract is valid and binding on the Company in accordance with its terms and is in full force and effect. None of the Company or, to
Seller’s Knowledge, any other party thereto is in breach of or default under (or is alleged to be in breach of or default under) in any material respect, or has provided or received
any written notice (or to Seller’s Knowledge, any oral notice) of any intention to terminate, any Material Contract. To Seller’s Knowledge, no event or circumstance has occurred
that, with notice or lapse of time or both, would constitute an event of default under any Material Contract or result in a termination thereof or would cause or permit the
acceleration or other changes of any right or obligation or the loss of any benefit thereunder. Complete and correct copies of each Material Contract (including all modifications,
amendments and supplements thereto and waivers thereunder, but excluding purchase orders in the ordinary course of business) have been made available to Buyer.

 
Section 3.10             Title to Assets; Real Property; Sufficiency of Assets. 
 

(a)                The Company does not own any Real Property. The Company has a valid leasehold interest in all Real Property and good and valid ownership or valid
leasehold interest in all tangible personal property and other assets reflected in the Annual Financial Statements or acquired after the Balance Sheet Date, other than properties and
assets sold or otherwise disposed of in the ordinary course of business since the Balance Sheet Date. All such ownership and leasehold interests are free and clear of
Encumbrances except for the following (collectively referred to as “Permitted Encumbrances”):

 
(i)                 those items set forth in Section 3.10(a) of the Disclosure Schedules;
 
(ii)               liens for Taxes not yet due and payable or being contested in good faith by appropriate procedures;
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(iii)             mechanics, landlords’, warehousemens’, carriers’, workmen’s, repairmen’s or other like liens arising or incurred in the ordinary course of

business;
 
(iv)             easements, rights of way, zoning ordinances and other similar encumbrances affecting Real Property; or
 
(v)               liens arising under original purchase price conditional sales contracts and equipment leases with third parties entered into in the ordinary

course of business
 

(b)               Section 3.10(b) of the Disclosure Schedules lists (i) the street address of each parcel of leased Real Property and all leases for each parcel of leased Real
Property (collectively, “Leases”), and (ii) the landlord under the lease, the rental amount currently being paid, and the expiration of the term of such lease or sublease for each
leased or subleased property. True, complete and correct copies of all Leases have been made available to Buyer. The Company is not a sublessor or grantor under any sublease or
other instrument granting to any other Person any right to the possession, lease, occupancy or enjoyment of any leased Real Property. The use and operation of the leased Real
Property in the conduct of the Company’s business do not violate in any material respect any Law, covenant, condition, restriction, easement, license, permit or agreement.

 
(c)                The items of tangible personal property of the Company reflected in the Balance Sheet are in good operating condition and repair, and are adequate for

the uses to which they are being put, subject to ordinary, routine maintenance and repairs that are not material in nature or cost. Such items of tangible personal property currently
owned or leased by the Company, together with all other properties and assets of the Company, are sufficient for the continued conduct of the Company’s business after the
Closing in substantially the same manner as conducted prior to the Closing and constitute all of the rights, property and assets necessary to conduct the business of the Company
as currently conducted.

 
Section 3.11            Intellectual Property. 
 

(a)                “Intellectual Property” means any and all rights in, arising out or, or associated with any of the following arising pursuant to the Laws of any
jurisdiction throughout the world: (i) trademarks, service marks, brands, logos, trade names, and similar indicia of source or origin, all registrations, applications for registration and
renewals thereof, and the goodwill connected with the use of and symbolized by, any of the foregoing; (ii) copyrights and all registrations, applications for registration and
renewals thereof; (iii) trade secrets, know-how, inventions (whether or not patentable), discoveries, improvements, technology, business and technical information, databases, data
compilations and collections, tools, methods, processes, techniques, and other confidential and proprietary information and all rights therein; (iv) patents and patent applications;
(v) internet domain name registrations and social media identifiers; (vi) computer programs, operating systems, applications, firmware, and other code, including all source code,
object code, application programming interfaces, data files, databases, protocols, specifications, and other documentation thereof; and (vii) all other intellectual property and
related proprietary rights.
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(b)               Section 3.11(b) of the Disclosure Schedules lists all patents, patent applications, trademark registrations and pending applications for registration,

copyright registrations and pending applications for registration and internet domain name registrations, and social media identifiers owned by the Company (the “Registered
Intellectual Property”). The Company is the sole owner of all Registered Intellectual Property. The Company and all employees who are involved in the prosecution of all U.S.
patents and patent applications included in the Registered Intellectual Property have disclosed all material information relating to the patentability of those patents and patent
applications to the USPTO to the extent required by U.S. laws and USPTO regulations.

 
(c)                Except as set forth in Section 3.11(c) of the Disclosure Schedules, the Company owns or has the right to use all Intellectual Property necessary for the

conduct of the Company’s business as currently conducted (the “Company Intellectual Property”).
 
(d)               Section 3.11(d) of the Disclosure Schedules contains a correct, current, and complete list of all Company IP Agreements: (i) under which the Company is

a licensor or otherwise grants to any Person any right or interest relating to any Company Intellectual Property; (ii) under which the Company is a licensee or otherwise granted
any right or interest relating to the Intellectual Property of any Person; and (iii) which otherwise relate to the Company’s ownership or use of Intellectual Property. True and
complete copies (or in the case of any oral agreements, a complete and correct written description) of all Company IP Agreements, including all modifications, amendments and
supplements thereto and waivers thereunder have been made available to Buyer. Each Company IP Agreement is valid and binding on the Company in accordance with its terms
and is in full force and effect. Neither the Company nor any other party thereto is, or is alleged to be, in breach of or default under, or has provided or received any notice of breach
of, default under, or intention to terminate (including by non-renewal), any Company IP Agreement.

 
(e)                Except as set forth in Section 3.11(e) of the Disclosure Schedules, the Company is the sole and exclusive legal and beneficial owner of all right, title, and

interest in and to the Company Intellectual Property, or has the valid and enforceable right as documented in a Company IP Agreement to use all other Intellectual Property used or
held for use in or necessary for the conduct of the Company’s business as currently conducted, in each case, free and clear of Encumbrances other than Permitted Encumbrances.

 
(f)                The Company has entered into binding, valid and enforceable, written agreements with each current and former employee and independent contractor

who is or was involved in or has contributed to the invention, creation, or development of any Company Intellectual Property during the course of employment or engagement with
the Company whereby such employee or independent contractor (i) acknowledges the Company’s exclusive ownership of all Intellectual Property invented, created, or developed
by such employee or independent contractor within the scope of his or her employment or engagement with the Company; (ii) grants to the Company a present and future,
irrevocable assignment of any ownership interest such employee or independent contractor may have in or to such Intellectual Property; and (iii) irrevocably waives any right or
interest, including any moral rights, regarding any such Intellectual Property, to the extent permitted by applicable Law. True and complete copies of all such agreements have been
made available to Buyer.
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(g)               “Open Source Software” means any software (in source or object code form) that is subject to (a) a license or other agreement commonly referred to as

an open source, free software, copyleft or community source code license (including any code or library licensed under the GNU General Public License, GNU Lesser General Public
License, BSD License, Apache Software License, or any other public source code license arrangement), or (b) any other license or other agreement that requires, as a condition of
the use, modification or distribution of software subject to such license or agreement, that such software or other software linked with, called by, combined or distributed with such
software be (i) disclosed, distributed, made available, offered, licensed or delivered in source code form, (ii) licensed for the purpose of making derivative works, (iii) licensed under
terms that allow reverse engineering, reverse assembly, or disassembly of any kind, or (iv) redistributable at no charge, including any license defined as an open source license by
the Open Source Initiative as set forth on www.opensource.org. Except as set forth in Section 3.11(g) of the Disclosure Schedules: (i) the Company’s business as currently and
formerly conducted does not and has not used, distributed, sold, resold, or made derivative copies of any Open Source Software. To the extent any Open Source Software is
identified in Section 3.11(g) of the Disclosure Schedules, the Company has complied with all marking, attribution and other requirements of the applicable license agreement under
which the Open Source Software was or is used.

 
(h)               Except as set forth in Section 3.11(h) of the Disclosure Schedules: (i) the conduct of the Company’s business as currently and formerly conducted does

not and has not infringed, misappropriated or otherwise violated the Intellectual Property of any Person; and (ii) to Seller’s Knowledge, no Person has infringed, misappropriated or
otherwise violated any Company Intellectual Property owned or exclusively licensed by the Company. This Section 3.11(h) constitutes the sole representation and warranty of
Sellers under this Agreement with respect to any actual or alleged infringement, misappropriation or other violation of Intellectual Property.

 
(i)                 Except as set forth in Section 3.11(i) of the Disclosure Schedules: the Company has not received any written notice as of the date of this Agreement of (i)

any alleged invalidity with respect any of the Registered Intellectual Property or (ii) any alleged infringement or misappropriation or other violation of any Intellectual Property of
another Person due to any activity by the Company.

 
(j)                 The Company has taken reasonable security measures to protect the secrecy, confidentiality and value of all trade secrets and business, technical and

know-how information that is not generally known or readily ascertainable, in each case that is used in the Company’s business.
 
(k)               Neither the execution, delivery or performance of this Agreement, nor the consummation of the transactions contemplated hereunder, will result in the

loss or impairment of, or require the consent of any other Person in respect of, the Company’s right to own or use any Company Intellectual Property.
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(l)                 Except as set forth in Section 3.11(l) of the Disclosure Schedules, there are no demands or legal proceedings (including any opposition, cancellation,

revocation, review, or other proceeding in connection with any Registered Intellectual Property), whether settled, pending, or threatened (including in the form of offers to obtain a
license): (i) alleging any infringement, misappropriation, or other violation by the Company of the Intellectual Property of any Person; (ii) challenging the validity, enforceability,
registrability, patentability, or ownership of any Company Intellectual Property or the Company’s right, title, or interest in or to any Company Intellectual Property; (iii) by the
Company alleging any infringement, misappropriation, or other violation by any Person of the Company Intellectual Property; or (iv) auditing or requesting to audit or enforce the
Company’s compliance with any Intellectual Property license or agreement. Neither Seller nor the Company is aware of any facts or circumstances that could reasonably be
expected to give rise to any such demand or legal proceeding. The Company is not subject to any outstanding or prospective Governmental Order (including any motion or
petition therefor) that does or could reasonably be expected to restrict or impair the use of any Company Intellectual Property.

 
Section 3.12            Inventory. All inventory of the Company, whether or not reflected in the Balance Sheet, consists of a quality and quantity usable and salable in the

ordinary course of business consistent with past practice, except for obsolete, damaged, defective or slow-moving items that have been written off or written down to fair market
value or for which adequate reserves have been established. All such inventory is owned by the Company free and clear of all Encumbrances other than Permitted Encumbrances
or as otherwise set forth in Section 3.12 of the Disclosure Schedules, and no inventory is held on a consignment basis. The quantities of each item of inventory (whether raw
materials, work-in-process or finished goods) are not excessive, but are reasonable in the present circumstances of the Company, except where the failure to maintain adequate or
excessive quantities of inventory would not have a Material Adverse Effect.

 
Section 3.13            Accounts Receivable. Except as set forth in Section 3.13 of the Disclosure Schedules, the accounts receivable reflected on the Interim Balance Sheet and

the accounts receivable arising after the date thereof (a) have arisen from bona fide transactions entered into by the Company involving the sale of goods or the rendering of
services in the ordinary course of business consistent with past practice; and (b) constitute only valid, undisputed claims of the Company not subject to claims of set-off or other
defenses or counterclaims other than normal cash discounts accrued in the ordinary course of business consistent with past practice.

 
Section 3.14            Customers and Suppliers. 
 

(a)                Section 3.14(a) of the Disclosure Schedules sets forth (i) each customer who has paid aggregate consideration to the Company for goods or services
rendered in an amount greater than or equal to $50,000 for each of the two (2) most recent fiscal years (collectively, the “Material Customers”); and (ii) the amount of consideration
paid by each Material Customer during such periods. Since the Interim Balance Sheet Date, the Company has not received any written notice (or to Seller’s Knowledge, any oral
notice), and to Seller’s Knowledge has no reason to believe, that any of its Material Customers has ceased, or intends to cease after the Closing, to use its goods or services or to
otherwise terminate or materially reduce its relationship with the Company.
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(b)               Section 3.14(b) of the Disclosure Schedules sets forth (i) each supplier to whom the Company has paid consideration for goods or services rendered in

an amount greater than or equal to $50,000 for each of the two (2) most recent fiscal years (collectively, the “Material Suppliers”); and (ii) the amount of purchases from each
Material Supplier during such periods. Since the Interim Balance Sheet Date, the Company has not received any written notice (or to Seller’s Knowledge, any oral notice), and to
Seller’s Knowledge has no reason to believe, that any of its Material Suppliers has ceased, or intends to cease, to supply goods or services to the Company or to otherwise
terminate or materially reduce its relationship with the Company.

 
Section 3.15            Insurance. Section 3.15 of the Disclosure Schedules sets forth a list, as of the date hereof, of all material insurance policies maintained by the Company

or with respect to which the Company is a named insured or otherwise the beneficiary of coverage (collectively, the “Insurance Policies”) and true and complete copies of such
Insurance Policies have been made available to Buyer. Such Insurance Policies are in full force and effect on the date of this Agreement, shall remain in full force and effect
following the consummation of the transactions contemplated by this Agreement and all premiums due on such Insurance Policies have been paid. Neither Seller nor any of its
Affiliates (including the Company) has received any written notice of cancellation of, premium increase with respect to, or alteration of coverage under, any of such Insurance
Policies. The Insurance Policies are of the type and in the amounts customarily carried by Persons conducting a business similar to the Company and are sufficient for compliance
with all applicable Laws and agreements to which the Company is a party or by which it is bound.

 
Section 3.16            Legal Proceedings; Governmental Orders. 
 

(a)                Except as set forth in Section 3.16(a) of the Disclosure Schedules, as of the date of this Agreement, there are no actions, suits, claims, investigations or
other legal proceedings pending or, to Seller’s Knowledge, threatened (i) against or by the Company affecting any of its properties or assets (or by or against Seller or any Affiliate
thereof and relating to the Company); or (ii) against or by the Company, Seller or any Affiliate of Seller that challenges or seeks to prevent, enjoin or otherwise delay the
transactions contemplated by this Agreement. To Seller’s Knowledge, no event has occurred or circumstances exist that would reasonably be expected to give rise to, or serve as a
basis for, any such legal proceeding.

 
(b)               Except as set forth in Section 3.16(b) of the Disclosure Schedules, as of the date of this Agreement, there are no outstanding Governmental Orders and

no unsatisfied judgments, penalties or awards against or affecting the Company or any of its properties or assets. To Seller’s Knowledge, no event has occurred or circumstances
exist that would reasonably be expected to constitute or result in (with or without notice or lapse of time) a violation of any such Governmental Order.

 
Section 3.17            Compliance With Laws; Permits. 
 

(a)                The Company has, since January 1, 2017 been, and is in material compliance, with applicable Law.
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(b)               As of the date of this Agreement, to Seller’s Knowledge, all material Permits required for the Company to conduct its business have been obtained by it

and are valid and in full force and effect. Section 3.17(b) of the Disclosure Schedules lists all current Permits issued to the Company, including the names of the Permits and their
respective dates of issuance and expiration. To Seller’s Knowledge, no event has occurred that, with or without notice or lapse of time or both, would reasonably be expected to
result in the revocation, suspension, lapse or limitation of any Permit set forth in Section 3.17(b) of the Disclosure Schedules.

 
(c)                None of the representations and warranties contained in this Section 3.17 shall be deemed to relate to employee benefits matters (which are governed by

Section 3.18), employment matters (which are governed by 0) or Tax matters (which are governed by Section 3.20).
 

Section 3.18            Employee Benefit Matters. 
 

(a)                Section 3.18(a) of the Disclosure Schedules contains a true and complete list of each material benefit, retirement, deferred compensation, incentive,
bonus, stock option, restricted stock, stock appreciation right, phantom equity, change in control, severance, vacation, paid time off, welfare and fringe-benefit agreement, plan,
policy and program, whether or not reduced to writing, in effect and covering one or more Employees, former employees of the Company, current or former directors of the
Company or the beneficiaries or dependents of any such Persons, and is maintained, sponsored, contributed to, or required to be contributed to by the Company, or under which
the Company has any liability for premiums or benefits (as listed on Section 3.18(a) of the Disclosure Schedules, each, a “Benefit Plan”). Seller has made available to Buyer
accurate, current and complete copies of all Benefit Plan documents as reasonably requested by Buyer.

 
(b)               To Seller’s Knowledge, each Benefit Plan and related trust is in material compliance with all applicable Laws (including ERISA). Each Benefit Plan that is

intended to be qualified under Section 401(a) of the Code (a “Qualified Benefit Plan”) has received a favorable determination letter from the Internal Revenue Service, or with
respect to a prototype plan, can rely on an opinion letter from the Internal Revenue Service to the prototype plan sponsor, to the effect that such Qualified Benefit Plan is so
qualified and that the plan and the trust related thereto are exempt from federal income Taxes under Sections 401(a) and 501(a), respectively, of the Code, and, to Seller’s
Knowledge, nothing has occurred that would reasonably be expected to cause the revocation of such determination letter from the Internal Revenue Service or the unavailability of
reliance on such opinion letter from the Internal Revenue Service. All benefits, contributions and premiums required by and due under the terms of each Benefit Plan or applicable
Law have been timely paid in accordance with the terms of such Benefit Plan, the terms of all applicable Laws and GAAP.

 
(c)                No Benefit Plan: (i) is subject to the minimum funding standards of Section 302 of ERISA or Section 412 of the Code or Title IV or ERISA; or (ii) is a

“multi-employer plan” (as defined in Section 3(37) of ERISA).
 
(d)               Other than as required under Section 4980B of the Code or other applicable Law, no Benefit Plan provides benefits or coverage in the nature of health,

life or disability insurance following retirement or other termination of employment (other than death benefits when termination occurs upon death).
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(e)                (i) There is no pending or, to Seller’s Knowledge, threatened action relating to a Benefit Plan (other than routine claims for benefits); and (ii) no Benefit

Plan is under examination or audit by a Governmental Authority.
 
(f)                Except as would not have a Material Adverse Effect, no Benefit Plan exists that could: (i) result in the payment to any Employee, director or consultant of

any money or other property; (ii) accelerate the vesting of or provide any additional rights or benefits (including funding of compensation or benefits through a trust or otherwise)
to any Employee, director or consultant, except as a result of any partial plan termination in connection with the transaction contemplated by this Agreement; or (iii) limit or restrict
the ability of Buyer or its Affiliates to merge, amend or terminate any Benefit Plan, in each case, as a result of the execution of this Agreement. Neither the execution of this
Agreement nor the consummation of the transactions contemplated hereby will result in “excess parachute payments” within the meaning of Section 280G(b) of the Code.

 
(g)               Each Benefit Plan that is subject to Section 409A of the Code has been administered in compliance with its terms and the operational and documentary

requirements of Section 409A of the Code and all applicable regulatory guidance (including notices, rulings and proposed and final regulations) thereunder. The Company does
not have any obligation to gross up, indemnify or otherwise reimburse any individual for any excise taxes, interest or penalties incurred pursuant to Section 409A of the Code.

 
(h)               Each individual who is classified by the Company as an independent contractor has been properly classified for purposes of participation and benefit

accrual under each Benefit Plan.
 
(i)                 Each Benefit Plan can be amended, terminated or otherwise discontinued after the Closing in accordance with its terms, without material liabilities to

Buyer, the Company or any of their Affiliates other than ordinary administrative expenses typically incurred in a termination event. The Company has no commitment or obligation
and has not made any representations to any employee, officer, director, independent contractor or consultant, whether or not legally binding, to adopt, amend, modify or terminate
any Benefit Plan or any collective bargaining agreement, in connection with the consummation of the transactions contemplated by this Agreement or otherwise.

 
(j)                 The representations and warranties set forth in this Section 3.18 are Sellers’ sole and exclusive representations and warranties regarding employee

benefit matters.
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Section 3.19             Employment Matters. 
 

(a)                0(a) of the Disclosure Schedules contains a list of all persons who are employees, independent contractors or consultants of the Company as of the date
hereof, including any employee who is on a leave of absence of any nature, paid or unpaid, authorized or unauthorized, and sets forth for each such individual the following: (i)
name; (ii) title or position (including whether full-time or part-time); (iii) hire or retention date; (iv) current annual base compensation rate or contract fee; (v) commission, bonus or
other incentive-based compensation; and (vi) a description of the fringe benefits provided to each such individual as of the date hereof. Except as set forth in 0(a) of the Disclosure
Schedules, as of the date hereof, all compensation, including wages, commissions, bonuses, fees and other compensation, payable to all employees, independent contractors or
consultants of the Company for services performed on or prior to the date hereof have been paid in full (or accrued in full on the Interim Balance Sheet) and there are no
outstanding agreements, understandings or commitments of the Company with respect to any compensation, commissions, bonuses or fees.

 
(b)               The Company is not a party to, or bound by, any collective bargaining or other agreement with a labor organization representing any of its Employees.

Since January 1, 2019 there has not been, nor, to Seller’s Knowledge, has there been any threat of, any strike, slowdown, work stoppage, lockout, concerted refusal to work
overtime or other similar labor activity or dispute affecting the Company.

 
(c)                The Company has, since January 1, 2017 been, and is in material compliance with all applicable Laws pertaining to employment and employment

practices to the extent they relate to employees and independent contractors of the Company. All individuals characterized and treated by the Company as independent
contractors or consultants are properly treated as independent contractors under all applicable Laws. All employees of the Company classified as exempt under the Fair Labor
Standards Act and state and local wage and hour laws are properly classified. Except as set forth in Section 3.19(c) of the Disclosure Schedules, there are no actions, suits, claims,
investigations or other legal proceedings against the Company pending, or to the Seller’s Knowledge, threatened to be brought or filed, by or with any Governmental Authority or
arbitral tribunal in connection with the employment or termination of employment of any current or former employee of the Company or the engagement or termination of any
current or former independent contractor, including, without limitation, any claim relating to unfair labor practices, employment discrimination, harassment, retaliation, equal pay or
any other employment related matter arising under applicable Laws.

 
(d)               The representations and warranties set forth in this 0 are Sellers’ sole and exclusive representations and warranties regarding employment matters.
 

Section 3.20             Taxes. 
 

(a)                Except as set forth in Section 3.20 of the Disclosure Schedules:
 

(i)                 The Company has filed (taking into account any valid extensions) all Tax Returns required to be filed by the Company. Such Tax Returns
are true, complete and correct in all material respects. The Company is not currently the beneficiary of any extension of time within which to file any Tax Return other than
extensions of time to file Tax Returns obtained in the ordinary course of business. All Taxes due and owing by the Company have been paid or accrued.
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(ii)               The Company has withheld and paid each Tax required to have been withheld and paid in connection with amounts paid or owing to any

employee, independent contractor, creditor, customer, shareholder or other party, and complied with all information reporting and backup withholding provisions of applicable
Law.

 
(iii)             No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of the Company.
 
(iv)             There are no ongoing actions, suits, claims, investigations, examinations, audits or other legal proceedings by any taxing authority in any

jurisdiction against the Company.
 
(v)               All deficiencies asserted, or assessments made, against the Company as a result of any examinations by any taxing authority have been

fully paid
 
(vi)             There are no Encumbrances for Taxes (other than for current Taxes not yet due and payable) upon the assets of the Company.
 
(vii)           The Company is not a party to any Tax-sharing or Tax indemnity agreement.
 
(viii)         All material Taxes which the Company is obligated to withhold from amounts owing to any employee, creditor or third party have been paid

or accrued.
 

(b)               Seller has delivered to Buyer copies of all federal, state, local and foreign income, franchise and similar Tax Returns, examination reports, and statements
of deficiencies assessed against, or agreed to by, the Company for all Tax periods ending after January 1, 2017.

 
(c)                Except for certain representations related to Taxes in Section 3.18, the representations and warranties set forth in this Section 3.20 are Sellers’ sole and

exclusive representations and warranties regarding Tax matters.
 

Section 3.21            Brokers. Except for RJA, no broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated by this Agreement based upon arrangements made by or on behalf of either Seller.

 
Section 3.22           Books and Records. Complete and correct copies of the Company’s minute books and stock record books have been made available to Buyer. The

Company’s minute books made available to Buyer contain correct and complete records of all material proceedings and actions taken at all meetings of, or effected by written
consent of, the stockholders of the Company and its board of directors. At the Closing, all of those books and records will be in the possession of the Company.
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Section 3.23            Securities Laws. 
 

(a)                Seller is acquiring the shares of AgEagle Stock solely for its or his own account for investment purposes and not with a view to, or for offer or sale in
connection with, any distribution thereof. Seller acknowledges that the shares of AgEagle Stock are not registered under the Securities Act of 1933, as amended, or any state
securities laws, and that such shares of AgEagle Stock may not be transferred or sold except pursuant to the registration provisions of the Securities Act of 1933, as amended or
pursuant to an applicable exemption therefrom and subject to state securities laws and regulations, as applicable. Seller is able to bear the economic risk of holding the shares of
AgEagle Stock for an indefinite period (including total loss of its investment), and has sufficient knowledge and experience in financial and business matters so as to be capable of
evaluating the merits and risk of its investment.

 
(b)               Seller is an “accredited investor” as defined in Rule 501(a) of Regulation D under the Securities Act of 1933, as amended. Seller, either alone or together

with its Representatives, has such knowledge, sophistication and experience in business and financial matters so as to be capable of evaluating the merits and risks of the
prospective investment in the AgEagle Stock, and has so evaluated the merits and risks of such investment.

 
(c)                Seller acknowledges that it has reviewed the SEC Reports. Seller has sought such accounting, legal and tax advice as it has considered necessary to

make an informed decision with respect to its acquisition of the AgEagle Stock.
 
(d)               Seller understands that the shares of AgEagle Stock are being offered and sold to it in reliance upon specific exemptions from the registration

requirements of foreign, federal and state securities laws and that Parent is relying in part upon such Seller’s statements in ARTICLE III in order to determine the availability of
such exemptions and the eligibility of such Seller to acquire the shares of AgEagle Stock.

 
Section 3.24             No Other Representations and Warranties. Except for the representations and warranties contained in this ARTICLE III (including the related portions

of the Disclosure Schedules), none of Sellers, the Company or any other Person has made or makes any other express or implied representation or warranty, either written or oral,
on behalf of a Seller or the Company, including any representation or warranty as to the accuracy or completeness of any information regarding the Company furnished or made
available to Buyer, Parent and their respective Representatives (including the Confidential Information Memorandum prepared by RJA dated July 30, 2020), and any information,
documents or material made available to Parent or Buyer, management presentations or in any other form in expectation of the transactions contemplated hereby) or as to the future
revenue, profitability or success of the Company, or any representation of warranty arising from statute or otherwise in law.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND BUYER
 

Parent and Buyer jointly and severally represent and warrant to Sellers that the statements contained in this ARTICLE IV are true and correct as of the date hereof.
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Section 4.01             Organization and Authority of Buyer. Each of Parent and Buyer is a corporation duly organized, validly existing and in good standing under the Laws

of the state of Nevada. Each of Parent and Buyer has all necessary corporate power and authority to enter into this Agreement, to carry out its obligations hereunder and to
consummate the transactions contemplated hereby. The execution and delivery by each of Parent and Buyer of this Agreement, the performance by each Parent and Buyer of its
obligations hereunder and the consummation by each of Parent and Buyer of the transactions contemplated hereby have been duly authorized by all requisite corporate action on
the part of each of Parent and Buyer. This Agreement has been duly executed and delivered by each of Parent Buyer, and (assuming due authorization, execution and delivery by
Sellers) this Agreement constitutes a legal, valid and binding obligation of each of Parent and Buyer, enforceable against each of Parent and Buyer in accordance with its terms,
except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally and by general principles of
equity (regardless of whether enforcement is sought in a proceeding at law or in equity).

 
Section 4.02            No Conflicts; Consents. The execution, delivery and performance by each of Parent and Buyer of this Agreement, and the consummation of the

transactions contemplated hereby, do not and will not: (a) result in a violation or breach of any provision of the certificate of incorporation or by-laws of either Parent or Buyer; (b)
result in a violation or breach of any provision of any Law or Governmental Order applicable to either Parent or Buyer; or (c) require the consent, notice or other action by any
Person under, conflict with, result in a violation or breach of, constitute a default under or result in the acceleration of any agreement to which Parent or Buyer is a party, except in
the case of clause (c), where the violation, breach, conflict, default, acceleration or failure to give notice would not have a material adverse effect on Parent’s or Buyer’s ability to
consummate the transactions contemplated hereby. No consent, approval, Permit, Governmental Order, declaration or filing with, or notice to, any Governmental Authority is
required by or with respect to either Parent or Buyer in connection with the execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby, except for (i) the Current Report on Form 8-K to be filed with the SEC regarding the transactions contemplated hereby, (ii) application by Parent to the NYSE for the listing
of the AgEagle Stock for trading thereon in the time and manner required thereby, and (iii) such consents, approvals, Permits, Governmental Orders, declarations, filings or notices
which would not have a material adverse effect on Parent’s or Buyer’s ability to consummate the transactions contemplated hereby.

 
Section 4.03            Investment Purpose. 
 

(a)                Buyer is acquiring the Shares solely for its own account for investment purposes and not with a view to, or for offer or sale in connection with, any
distribution thereof. Buyer acknowledges that the Shares are not registered under the Securities Act of 1933, as amended, or any state securities laws, and that the Shares may not
be transferred or sold except pursuant to the registration provisions of the Securities Act of 1933, as amended or pursuant to an applicable exemption therefrom and subject to state
securities laws and regulations, as applicable. Buyer is able to bear the economic risk of holding the Shares for an indefinite period (including total loss of its investment), and has
sufficient knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risk of its investment.
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(b)               Buyer is an “accredited investor” as defined in Rule 501(a) of Regulation D under the Securities Act of 1933, as amended. Buyer, either alone or together

with its Representatives, has such knowledge, sophistication and experience in business and financial matters so as to be capable of evaluating the merits and risks of the
prospective investment in the Shares, and has so evaluated the merits and risks of such investment.

 
(c)                Parent has filed or furnished all reports, schedules, forms, proxy statements, prospectuses, registration statements and other documents required to be

filed or furnished by it with the SEC since January 1, 2018 (collectively, “Parent’s SEC Documents”). Parent’s SEC Documents are publicly available and can be accessed by Seller
at www.sec.gov. As of their respective dates (or, if amended or supplemented, as of the date of the most recent amendment or supplement), each of Parent’s SEC Documents
complied with the Securities Exchange Act of 1934, as amended, the Securities Act and the Sarbanes Oxley Act of 2002, and any rules and regulations promulgated thereunder.

 
(d)               Each of the consolidated financial statements (including, in each case, any notes thereto) contained in Parent’s SEC Documents was prepared in

accordance with GAAP throughout the periods indicated (except as may be indicated in the notes thereto and except that financial statements included with interim reports do not
contain all notes to such financial statements) and each fairly presented in all material respects the consolidated financial position, results of operations and changes in
stockholders’ equity and cash flows of Parent and its consolidated subsidiaries as at the respective dates thereof and for the respective periods indicated therein (subject, in the
case of unaudited statements, to normal year-end adjustments which are not expected, individually or in the aggregate, to be material).

 
(e)                Each of Parent and Buyer understands that the Shares are being offered and sold to Buyer in reliance upon specific exemptions from the registration

requirements of foreign, federal and state securities laws and that Sellers are relying in part upon Parent’s and Buyer’s statements in ARTICLE IV in order to determine the
availability of such exemptions and the eligibility of Buyer to acquire the Shares.

 
Section 4.04             Shares of AgEagle Stock. The shares of AgEagle Stock to be issued and delivered to Sellers in accordance with this Agreement, and such shares, when

so issued and delivered, will be duly authorized, validly issued, fully paid and non-assessable, free and clear of all Encumbrances, except for restrictions under applicable federal
and state securities Laws. Upon consummation of the transactions contemplated by this Agreement, Sellers shall own such shares of AgEagle Stock free and clear of all
Encumbrances, except for restrictions under applicable federal and state securities Laws. All of such shares of AgEagle Stock, when so issued and delivered, will be issued in
compliance with applicable Laws. None of such shares of AgEagle Stock, when so issued and delivered, shall be issued in violation of any agreement, arrangement or commitment
to which Parent or Buyer is a party or is subject to or in violation of any preemptive or similar rights of any Person. To Parent’s knowledge, no event has occurred or circumstances
exist, or would be reasonably expected to occur or exist that would prevent or otherwise delay the registration of such shares of AgEagle Stock as contemplated under Section
5.15(c) and the Registration Rights Agreement.
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Section 4.05            Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions

contemplated by this Agreement based upon arrangements made by or on behalf of either Parent or Buyer.
 
Section 4.06            Sufficiency of Funds. Buyer Group has sufficient cash on hand or other sources of immediately available funds to enable it to make payment of the

Purchase Price and consummate the transactions contemplated by this Agreement.
 
Section 4.07            Legal Proceedings. There are no actions, suits, claims, investigations or other legal proceedings pending or, to Parent’s or Buyer’s knowledge,

threatened against or by Parent or Buyer or any Affiliate of Parent or Buyer that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by this
Agreement.

 
Section 4.08            Independent Investigation. Each of Parent and Buyer has conducted its own independent investigation, review and analysis of the business, results of

operations, prospects, condition (financial or otherwise) or assets of the Company, and acknowledges that it has been provided adequate access to the personnel, properties,
assets, premises, books and records, and other documents and data of Sellers and the Company for such purpose. Each of Parent and Buyer acknowledges and agrees that: (a) in
making its decision to enter into this Agreement and to consummate the transactions contemplated hereby, each of Parent and Buyer has relied solely upon its own investigation
and the express representations and warranties of Sellers set forth in ARTICLE III of this Agreement (including the related portions of the Disclosure Schedules); and (b) none of
Seller, the Company or any other Person has made any representation or warranty as to Sellers, the Company or this Agreement, except as expressly set forth in ARTICLE III of this
Agreement (including the related portions of the Disclosure Schedules).

 
Section 4.09            No Other Representations and Warranties. Except for the representations and warranties contained in this ARTICLE IV, none of Buyer, Parent or any

other Person has made or makes any other express or implied representation or warranty, either written or oral, on behalf of Buyer or Parent, including any representation or
warranty as to the accuracy or completeness of any information regarding Buyer or Parent furnished or made available to Sellers and their respective Representatives (including
any information, documents or material made available to Sellers, management presentations or in any other form in expectation of the transactions contemplated hereby) or as to
the future revenue, profitability or success of Buyer or Parent, or any representation of warranty arising from statute or otherwise in law.

 
ARTICLE V

COVENANTS
 

Section 5.01             Conduct of Business Prior to the Closing. From the date hereof until the Closing, except as otherwise provided in this Agreement or consented to in
writing by Buyer (which consent shall not be unreasonably withheld or delayed), Sellers shall cause the Company to: (a) conduct the business of the Company in the ordinary
course of business; and (b) use commercially reasonable efforts to maintain and preserve intact the current organization, business and franchise of the Company and to preserve
the rights, franchises, goodwill and relationships of its Employees, customers, lenders, suppliers, regulators and others having business relationships with the Company. In
furtherance of the foregoing, from the date hereof until the Closing Date, Sellers shall:
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(a)                cause the Company to preserve and maintain all of its Permits;
 
(b)               cause the Company to pay its debts, Taxes and other obligations when due;
 
(c)                cause the Company to maintain the properties and assets owned, operated or used by the Company in the same condition as they were on the date of

this Agreement, subject to reasonable wear and tear;
 
(d)               cause the Company to continue in full force and effect without modification all Insurance Policies, except as required by applicable Law;
 
(e)                cause the Company to defend and protect its properties and assets from infringement or usurpation;
 
(f)                cause the Company to perform all of its obligations under all agreements relating to or affecting its properties, assets or business;
 
(g)               cause the Company to maintain its books and records in accordance with past practice;
 
(h)               cause the Company to comply in all material respects with all applicable Laws; and
 
(i)                 cause the Company not to take or permit any action that would cause any of the changes, events or conditions described in Section 5.01 to occur.
 

Section 5.02             Access to Information. From the date hereof until the Closing, Sellers shall cause the Company to: (a) afford Buyer and its Representatives reasonable
access to and the right to inspect all of the Real Property, properties, assets, premises, books and records, contracts, agreements and other documents and data related to the
Company; (b) furnish Buyer and its Representatives with such financial, operating and other data and information related to the Company as Buyer or any of its Representatives
may reasonably request; and (c) instruct the Representatives of the Company to cooperate with Buyer in its investigation of the Company; provided, however, that any such
investigation shall be conducted during normal business hours upon reasonable advance notice to Sellers, under the supervision of Sellers’ respective personnel and in such a
manner as not to materially interfere with the normal operations of the Company. All requests by Buyer for access pursuant to this Section 5.02 shall be submitted or directed
exclusively to RJA or such other individuals as Parrot may designate in writing from time to time. Notwithstanding anything to the contrary in this Agreement, neither any Seller
nor the Company shall be required to disclose any information to Buyer if such disclosure would, in such Seller’s sole discretion: (x) cause significant competitive harm to such
Seller, the Company and their respective businesses if the transactions contemplated by this Agreement are not consummated; (y) jeopardize any attorney-client or other privilege;
or (z) contravene any applicable Law, fiduciary duty or binding agreement entered into prior to the date of this Agreement. Prior to the Closing, without the prior written consent of
Parrot, which shall not be unreasonably withheld, conditioned or delayed, neither Parent nor Buyer shall not contact any suppliers to, or customers of, the Company. Each of
Parent and Buyer shall, and shall cause its Representatives to, abide by the terms of the Confidentiality Agreement with respect to any access or information provided pursuant to
this Section 5.02.
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Section 5.03            [Intentionally deleted]. 
 
Section 5.04            No Solicitation of Other Bids. 
 

(a)                During the period commencing with the execution and delivery of this Agreement and terminating upon the earlier to occur of the Closing and the
termination of this Agreement pursuant to and in accordance with Section 8.02, Sellers shall not, and shall not authorize or permit any of their respective Affiliates (including the
Company) or any of their Representatives to, directly or indirectly, (i) solicit, entertain or consider an Acquisition Proposal; or (ii) negotiate with or in any manner encourage,
discuss, accept or consider an Acquisition Proposal. For purposes hereof, “Acquisition Proposal” shall mean any inquiry, proposal or offer from any Person (other than Buyer or
any of its Affiliates) concerning (x) a merger, consolidation, liquidation, recapitalization, share exchange or other business combination transaction involving the Company; (y) the
issuance or acquisition of shares of capital stock or other equity securities of the Company; or (z) the sale, lease, exchange or other disposition of any significant portion of the
Company's properties or assets; provided, however, this Section 5.04 shall not limit Parrot’s ability to raise additional capital or otherwise undertake equity or debt issuances if
such transactions would not change the nature and structure of the transaction contemplated by this Agreement.

 
(b)               In addition to the other obligations under this Section 5.04, each Seller shall promptly (and in any event within three (3) Business Days after receipt

thereof by such Seller or its Representatives) advise Buyer orally and in writing of any Acquisition Proposal, any request for information with respect to any Acquisition Proposal,
or any inquiry with respect to or which could reasonably be expected to result in an Acquisition Proposal, the material terms and conditions of such request, Acquisition Proposal
or inquiry, and the identity of the Person making the same.

 
(c)                Sellers agree that the rights and remedies for noncompliance with this Section 5.04 shall include having such provision specifically enforced by any

court having equity jurisdiction, it being acknowledged and agreed that any such breach or threatened breach shall cause irreparable injury to Buyer and that money damages
would not provide an adequate remedy to Buyer.

 
Section 5.05            Resignations. Sellers shall deliver to Buyer written resignations, effective as of the Closing Date, of the officers and directors of the Company set forth

on Section 5.05 of the Disclosure Schedules at the Closing.
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Section 5.06             Employees; Benefit Plans. 
 

(a)                From and after the Closing Date until the first (1st) anniversary thereof (or if earlier, the date of the employee’s termination of employment with the
Company), Buyer Group agrees and shall cause the Company to provide each Employee who remains employed immediately after the Closing (“Company Continuing Employee”)
salaries, wages and other benefits that, in the aggregate, are no less favorable than the salaries, wages and other benefits (excluding any equity compensation) provided by the
Company immediately prior to the Closing, upon terms and conditions that are substantially similar to those in effect for such Company Continuing Employee immediately prior to
the Closing Date.

 
(b)               With respect to any employee benefit plan maintained by Buyer Group or its Subsidiaries (collectively, “Buyer Benefit Plans”) in which any Company

Continuing Employees will participate effective as of the Closing or within the plan year of the Buyer Benefit Plan during which the Closing occurs, Buyer Group shall, or shall
cause the Company to, recognize all service of the Company Continuing Employees with the Company or any of its Subsidiaries, as the case may be as if such service were with
Buyer, for vesting and eligibility purposes in any Buyer Benefit Plan in which such Company Continuing Employees may be eligible to participate after the Closing Date; provided,
however, such service shall not be recognized to the extent that (x) such recognition would result in a duplication of benefits or (y) such service was not recognized under the
corresponding Benefit Plan.

 
(c)                This 0 shall be binding upon and inure solely to the benefit of each of the parties to this Agreement, and nothing in this 0, express or implied, shall

confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this 0. Nothing contained herein, express or implied, shall be construed to
establish, amend or modify any benefit plan, program, agreement or arrangement. The parties hereto acknowledge and agree that the terms set forth in this 0 shall not create any
right in any Employee or any other Person to any continued employment with the Company, Parent, Buyer or any of their respective Affiliates or compensation or benefits of any
nature or kind whatsoever.

 
Section 5.07             Director and Officer Indemnification and Insurance. 
 

(a)                Buyer Group agrees that all rights to indemnification, advancement of expenses and exculpation by the Company now existing in favor of each Person
who is now, or has been at any time prior to the date hereof or who becomes prior to the Closing Date, an officer or director of the Company, as provided in the articles of
incorporation or by-laws of the Company, in each case as in effect on the date of this Agreement, or pursuant to any other agreements in effect on the date hereof and disclosed in
Section 5.07(a) of the Disclosure Schedules, shall survive the Closing Date and shall continue in full force and effect in accordance with their respective terms.
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(b)               The Company shall, and Buyer Group shall cause the Company to (i) maintain in effect for a period of six (6) years after the Closing Date, if available, the

current policies of directors’ and officers’ liability insurance maintained by the Company immediately prior to the Closing Date (provided that the Company may substitute therefor
policies, of at least the same coverage and amounts and containing terms and conditions that are not less advantageous to the directors and officers of the Company when
compared to the insurance maintained by the Company as of the date hereof), or (ii) obtain as of the Closing Date “tail” insurance policies with a claims period of six (6) years from
the Closing Date with at least the same coverage and amounts, and containing terms and conditions that are not less advantageous to the directors and officers of the Company, in
each case with respect to claims arising out of or relating to events which occurred on or prior to the Closing Date (including in connection with the transactions contemplated by
this Agreement). The payment of all premiums and other costs associated with the insurance policies described in this Section 5.07(b) shall be the sole responsibility of Sellers and
shall be deemed Company Transaction Expenses. The Company shall, and Buyer Group shall cause the Company to deliver to Sellers complete and correct copies of the
aforementioned “tail” insurance policies, including reasonably detailed evidence of payment of the aforementioned premiums and other costs, promptly following the Company’s
receipt of such policies and payment of such amounts.

 
(c)                The obligations of Buyer Group and the Company under this Section 5.07 shall not be terminated or modified in such a manner as to adversely affect any

director or officer to whom this Section 5.07 applies without the consent of such affected director or officer (it being expressly agreed that the directors and officers to whom this
Section 5.07 applies shall be third-party beneficiaries of this Section 5.07, each of whom may enforce the provisions of this Section 5.07).

 
(d)               In the event Parent, Buyer, the Company or any of their respective successors or assigns (i) consolidates with or merges into any other Person and shall

not be the continuing or surviving corporation or entity in such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any Person, then, and
in either such case, proper provision shall be made so that the successors and assigns of Parent, Buyer or the Company, as the case may be, shall assume all of the obligations set
forth in this Section 5.07.

 
Section 5.08            Confidentiality. 
 

(a)                Buyer Group acknowledges and agrees that the Confidentiality Agreement remains in full force and effect and, in addition, covenants and agrees to keep
confidential, in accordance with the provisions of the Confidentiality Agreement, information provided to Buyer Group pursuant to this Agreement. If this Agreement is, for any
reason, terminated prior to the Closing, the Confidentiality Agreement and the provisions of this Section 5.08 shall nonetheless continue in full force and effect.

 
(b)               From and after the Closing, Sellers shall, and shall cause their respective Affiliates to, hold, and shall use its reasonable best efforts to cause their

respective Representatives to hold, in confidence any and all information, whether written or oral, concerning the Company, except to the extent that Sellers can show that such
information (i) is generally available to and known by the public through no fault of Sellers, any of their respective Affiliates or Representatives; or (ii) is lawfully acquired by
Sellers, any of their respective Affiliates or Representatives from and after the Closing from sources which are not prohibited from disclosing such information by a legal,
contractual or fiduciary obligation. If Sellers or any of their respective Affiliates or Representatives are compelled to disclose any information by judicial or administrative process
or by other requirements of Law, Sellers shall promptly notify Buyer in writing and shall disclose only that portion of such information which Sellers are advised by its counsel in
writing is legally required to be disclosed; provided that Sellers shall use reasonable best efforts to obtain an appropriate protective order or other reasonable assurance that
confidential treatment will be accorded such information.
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Section 5.09             Non-Competition; Non-Solicitation. 
 
(a)                For a period of two (2) years commencing on the Closing Date (the “Restricted Period”), neither Seller shall, and shall not permit any of its respective

Affiliates to, manufacture, market, distribute or sell, anywhere in the world, any new drone-based multispectral sensor utilizing the Normalized Difference Vegetation Index (NDVI)
for application in the agriculture industry. For the avoidance of doubt, the parties acknowledge and agree that nothing in this Section 5.09 shall restrict or otherwise limit, at any
time or any place: (i) Parrot’s or any of its Affiliates’ rights, to sell, transfer, assign or otherwise dispose of (A) any inventories of agricultural sensor products, including the
“Sequoia” product, in existence as of the Closing Date; provided that, neither Parrot nor any of its Affiliates may manufacture or purchase any additional inventories of such
products following the Closing Date; or (B) any drone products and/or related agricultural sensors, including any such products or sensors sold by senseFly S.A. (including any
successor thereto, “senseFly”); or (ii) senseFly’s right to continue purchasing sensor products from the Company or any other Person.

 
(b)               During the Restricted Period, neither Seller shall, and shall not permit any of their respective Affiliates to, directly or indirectly, hire or solicit any

employee of the Company or encourage any such employee to leave such employment or hire any such employee who has left such employment, except pursuant to a general
solicitation which is not directed specifically to any such employees; provided, that nothing in this Section 5.09(b) shall prevent any Seller or any of its Affiliates from hiring (i) any
employee whose employment has been terminated by the Company or Buyer or (ii) after one hundred eighty (180) days from the date of termination of employment, any employee
whose employment has been terminated by the employee.

 
(c)                Each Seller acknowledges that a breach or threatened breach of this Section 5.09 would give rise to irreparable harm to Buyer, for which monetary

damages would not be an adequate remedy, and hereby agrees that in the event of a breach or a threatened breach by a Seller of any such obligations, Buyer shall, in addition to
any and all other rights and remedies that may be available to it in respect of such breach, be entitled to equitable relief, including a temporary restraining order, an injunction,
specific performance and any other relief that may be available from a court of competent jurisdiction (without any requirement to post bond).

 
(d)               Each Seller acknowledges that the restrictions contained in this Section 5.09 are reasonable and necessary to protect the legitimate interests of Buyer

and constitute a material inducement to Buyer to enter into this Agreement and consummate the transactions contemplated by this Agreement. In the event that any covenant
contained in this Section 5.09 should ever be adjudicated to exceed the time, geographic, product or service, or other limitations permitted by applicable Law in any jurisdiction,
then any court is expressly empowered to reform such covenant, and such covenant shall be deemed reformed, in such jurisdiction to the maximum time, geographic, product or
service, or other limitations permitted by applicable Law. The covenants contained in this Section 5.09 and each provision hereof are severable and distinct covenants and
provisions. The invalidity or unenforceability of any such covenant or provision as written shall not invalidate or render unenforceable the remaining covenants or provisions
hereof, and any such invalidity or unenforceability in any jurisdiction shall not invalidate or render unenforceable such covenant or provision in any other jurisdiction.
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Section 5.10            Governmental Approvals and Other Third-party Consents. 
 

(a)                Each party hereto shall, as promptly as possible, use its reasonable best efforts to obtain, or cause to be obtained, all consents, authorizations, orders
and approvals from all Governmental Authorities that may be or become necessary for its execution and delivery of this Agreement and the performance of its obligations pursuant
to this Agreement. Each party shall cooperate fully with the other parties hereto and their respective Affiliates in promptly seeking to obtain all such consents, authorizations,
orders and approvals. The parties shall not willfully take any action that will have the effect of delaying, impairing or impeding the receipt of any required consents, authorizations,
orders and approvals.

 
(b)               Sellers shall use commercially reasonable efforts to give all notices to, and obtain all consents from, all third parties that are described in Section 3.05 of

the Disclosure Schedules; provided, however, that Sellers shall not be obligated to pay any consideration therefor to any third party from whom consent or approval is requested.
 
(c)                If any consent, approval or authorization necessary to preserve any right or benefit under any agreement to which the Company is a party is not

obtained prior to the Closing, Sellers shall, subsequent to the Closing, cooperate with Buyer and the Company in attempting to obtain such consent, approval or authorization as
promptly thereafter as practicable.

 
(d)               Notwithstanding the foregoing, nothing in this Section 5.10 shall require, or be construed to require, Buyer or any of its Affiliates to agree to (i) sell,

hold, divest, discontinue or limit, before or after the Closing Date, any assets, businesses or interests of Buyer, the Company or any of their respective Affiliates; (ii) any
conditions relating to, or changes or restrictions in, the operations of any such assets, businesses or interests which, in either case, could reasonably be expected to result in a
Material Adverse Effect or materially and adversely impact the economic or business benefits to Buyer of the transactions contemplated by this Agreement; or (iii) any material
modification or waiver of the terms and conditions of this Agreement.

 
Section 5.11            Closing Conditions. From the date hereof until the Closing, each party hereto shall, and Sellers shall cause the Company to, use commercially reasonable

efforts to take such actions as are necessary to expeditiously satisfy the closing conditions set forth in ARTICLE VI hereof.
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Section 5.12            Securities Laws Disclosure; Publicity. (a) No later than one (1) Business Day after the date hereof, Parent shall issue a press release mutually agreed

upon by Parrot disclosing the material terms of the transactions contemplated hereby, and (b) no later than four (4) Business Days after the date hereof, Parent shall file, with
Parrot’s approval (not to be unreasonably withheld or delayed) a Current Report on Form 8-K with the SEC, including this Agreement and any other documents in connection with
the transactions contemplated hereby. Parent and Parrot shall consult with each other in issuing any other press releases and making any other filings with the SEC with respect to
the transactions contemplated hereby, and neither Buyer Group nor Sellers shall issue any such press release nor otherwise make any such public statement without the prior
consent of Buyer (in the case of Sellers) and Parrot (in the case of Buyer Group), which consent shall not be unreasonably withheld or delayed, except if such disclosure is required
by applicable Law or stock exchange requirements, in which case the disclosing party shall promptly provide the other party with reasonable prior notice of such public statement
or communication.

 
Section 5.13            Further Assurances. Following the Closing, each of the parties hereto shall, and shall cause their respective Affiliates to, execute and deliver such

additional documents, instruments, conveyances and assurances, and take such further actions as may be reasonably required to carry out the provisions hereof and give effect to
the transactions contemplated by this Agreement.

 
Section 5.14            Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including any penalties and

interest) incurred in connection with this Agreement (including any real property transfer Tax and any other similar Tax) shall be borne and paid equally by Buyer Group and Sellers
when due. Buyer Group shall, at their own expense, timely file any Tax Return or other document with respect to such Taxes or fees (and Sellers shall cooperate with respect thereto
as necessary).

 
Section 5.15            Transfer Restrictions on AgEagle Stock 

 
(a)                The shares of AgEagle Stock to be issued and delivered pursuant to this Agreement may only be disposed of by Sellers in compliance with state and

federal securities Laws. In connection with any transfer of shares of AgEagle Stock other than pursuant to an effective registration statement, Parent may require the Seller thereof
to provide to Parent an opinion of counsel selected by such Seller and reasonably acceptable to Parent, the form and substance of which opinion shall be reasonably satisfactory
to Parent, to the effect that such transfer does not require registration of such transferred shares of AgEagle Stock under the Securities Act of 1933, as amended.

 
(b)               Sellers agree to the imprinting, so long as is required by this Section 5.15 of a legend on the shares of AgEagle Stock to be issued and delivered pursuant

to this Agreement in the following form:
 

THIS SECURITY 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 AGEAGLE.
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(c)                Parent agrees to register for public resale, pursuant to and as further contemplated in the registration rights agreement attached hereto as Exhibit B (the
“Registration Rights Agreement”), the Stock Consideration Shares.

 
Section 5.16             Final Audit Report 
 

(a)                Buyer Group agrees that during the period commencing on the Closing Date and ending on the date that Salberg & Company, P.A. (“Salberg”) delivers
to the Company its final report regarding its audit of the Annual Financial Statements (the “Final Audit Report”), Buyer Group shall, and shall cause the Company to, cooperate in
good faith with and promptly respond to, Salberg in its preparation, completion and delivery of the Final Audit Report, and they shall not, and shall not permit the Company to,
undertake any action, or fail to take any action that will or could be reasonably likely to result in any delay in the preparation, completion or delivery by Salberg of the Final Audit
Report. In furtherance of the above, Buyer Group agrees that Parrot shall (i) have the right to consult independently with Salberg regarding the Final Audit Report and regarding
any communications between Salberg and the Company and/or Buyer Group related to the Final Audit Report, and (ii) have all access, information and inspection rights
contemplated by Section 5.02 in relation to Salberg’s preparation, completion and delivery of the Final Audit Report, including access to and prompt cooperation from all Company
personnel involved in, or otherwise in communication with Salberg in respect of, Salberg’s preparation, completion and delivery of the Final Audit Report.

 
(b)               Sellers agree that if, subject to Section 5.16(a), Salberg does not deliver to the Company the Final Audit Report by the date that is forty-five (45) days

after the Closing Date, the portion of the Purchase Price otherwise due from Buyer Group and payable to Sellers pursuant to Section 2.02(a)(ix) shall be reduced by an amount equal
to $100,000, and applied against such Seller’s Pro Rata Portion of the cash consideration otherwise due to Sellers pursuant to Section 2.02(a)(ix).

 
ARTICLE VI

CONDITIONS TO CLOSING
 

Section 6.01            Conditions to Obligations of All Parties
. The obligations of each party to consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the

following conditions:
 

(a)                No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Governmental Order which is in effect and has the effect
of making the transactions contemplated by this Agreement illegal, otherwise restraining or prohibiting consummation of such transactions or causing any of the transactions
contemplated hereunder to be rescinded following completion thereof. No legal proceeding shall have been commenced against Parent, Buyer, Sellers or the Company, which seeks
to or would prevent the Closing.
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(b)               Sellers and/or the Company (as applicable) shall have received all consents, authorizations, orders and approvals from the Governmental Authorities

referred to in Section 3.05 and Parent and Buyer shall have received all consents, authorizations, orders and approvals from the Governmental Authorities referred to in Section
4.02, in each case, in form and substance reasonably satisfactory to Buyer and Sellers, and no such consent, authorization, order and approval shall have been revoked.

 
Section 6.02            Conditions to Obligations of Parent and Buyer. The obligations of Buyer Group to consummate the transactions contemplated by this Agreement shall

be subject to the fulfillment or Buyer Group’s waiver, at or prior to the Closing, of each of the following conditions:
 

(a)                The representations and warranties of each Seller contained in ARTICLE III shall be true and correct in all respects as of the Closing Date with the same
effect as though made at and as of such date (except those representations and warranties that address matters only as of a specified date, which shall be true and correct in all
respects as of that specified date), except where the failure of such representations and warranties to be true and correct would not have a Material Adverse Effect.

 
(b)               Sellers shall have duly performed and complied in all material respects with all agreements, covenants and conditions required by this Agreement and the

other transaction documents to which Sellers are a party to be performed or complied with by them prior to or on the Closing Date.
 
(c)                Buyer shall have received a certificate, dated the Closing Date and signed by each Seller (or duly authorized officer of Seller, as applicable), that each of

the conditions set forth in Section 6.02(a) and Section 6.02(b) have been satisfied with respect to such Seller.
 
(d)               If Seller is not an individual, Buyer shall have received a certificate of a duly authorized officer of such Seller certifying that attached thereto are true and

complete copies of all resolutions adopted by the board of directors of such Seller’s corporate parent authorizing the execution, delivery and performance of this Agreement and
the other transaction documents to which such Seller is a party and the consummation of the transactions contemplated hereby and thereby, and that all such resolutions are in full
force and effect and are all the resolutions adopted in connection with the transactions contemplated hereby and thereby.

 
(e)                If Seller is not an individual, Buyer shall have received a certificate of a duly authorized officer of such Seller’s corporate parent certifying the names and

signatures of the officers of such Seller authorized to sign this Agreement and the other documents to be delivered hereunder.
 
(f)                Buyer shall have received a duly authorized and executed certificate certifying that no interest in the Company is a “United States real property interest”

within the meaning of Code Section 897(c)(1) and otherwise satisfying the requirements of Treasury Regulations Section 1.1445-2(c)(3).
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(g)               Sellers shall have delivered, or caused to be delivered, the items set forth in Section 2.06(b).
 
(h)               From the date of this Agreement, there shall not have occurred any Material Adverse Effect, nor shall any event or events have occurred that,

individually or in the aggregate, with or without the lapse of time, could reasonably be expected to result in a Material Adverse Effect.
 
(i)                 Buyer shall have received resignations of the directors and officers of the Company pursuant to Section 5.05.
 
(j)                 Parrot shall have delivered to Buyer the Company Pre-Closing Certificate contemplated in Section 2.04(a).
 
(k)               Sellers shall have delivered to Buyer a good standing certificate (or its equivalent) for the Company from the secretary of state or similar Governmental

Authority of the jurisdiction under the Laws in which the Company is organized.
 
(l)                 The Key Employee shall have delivered to Buyer his duly signed employment agreement pursuant to a form reasonably acceptable to Buyer (the “Key

Employment Agreement”).
 
(m)             Sellers shall have delivered to Buyer duly signed copies of the Registration Rights Agreement dated effective as of the Closing Date.

 

(n)               Sellers shall have delivered to Buyer such other documents or instruments as Buyer reasonably requests and are reasonably necessary to consummate
the transactions contemplated by this Agreement.

 
Section 6.03           Conditions to Obligations of Sellers. The obligations of each Seller to consummate the transactions contemplated by this Agreement shall be subject to

the fulfillment or such Seller’s waiver, at or prior to the Closing, of each of the following conditions:
 

(a)                The representations and warranties of Parent and Buyer contained in ARTICLE IV shall be true and correct in all respects as of the Closing Date with the
same effect as though made at and as of such date (except those representations and warranties that address matters only as of a specified date, which shall be true and correct in
all respects as of that specified date), except where the failure of such representations and warranties to be true and correct would not have a material adverse effect on Parent’s or
Buyer’s ability to consummate the transactions contemplated hereby.

 
(b)               Each of Parent and Buyer shall have duly performed and complied in all material respects with all agreements, covenants and conditions required by this

Agreement to be performed or complied with by it prior to or on the Closing Date.
 
(c)                Sellers shall have received a certificate, dated the Closing Date and signed by a duly authorized officer of each of Parent and Buyer, that each of the

conditions set forth in Section 6.03(a) and Section 6.03(b) have been satisfied.
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(d)               Sellers shall have received a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of each of Parent and Buyer certifying that

attached thereto are true and complete copies of all resolutions adopted by the board of directors of each of Parent and Buyer authorizing the execution, delivery and performance
of this Agreement and the consummation of the transactions contemplated hereby, and that all such resolutions are in full force and effect and are all the resolutions adopted in
connection with the transactions contemplated hereby.

 
(e)                Sellers shall have received a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of each of Parent and Buyer certifying the names

and signatures of the officers of each of Parent and Buyer authorized to sign this Agreement and the other documents to be delivered hereunder.
 
(f)                Buyer shall have delivered to Parrot and the Key Employee a fully-executed copy of the Key Employment Agreement.
 
(g)               Parent and Buyer shall have delivered to Sellers a fully-executed copy of the Registration Rights Agreement, dated effective as of the Closing Date.
 
(h)               Parent and Buyer shall have delivered, or caused to be delivered, to Sellers, the items set forth in Section 2.06(a).
 

ARTICLE VII
INDEMNIFICATION

 
Section 7.01            Survival. Subject to the limitations and other provisions of this Agreement, the representations and warranties contained herein shall survive the Closing

and shall remain in full force and effect until the date that is twelve (12) months from the Closing Date; provided, that the representations and warranties in (a) Section 3.01, Section
3.03(c), Section 3.21, Section 4.01, Section 4.04 and Section 4.05 shall survive indefinitely, and (b) Section 3.18 and Section 3.20 shall survive for the full period of all applicable
statutes of limitations (giving effect to any waiver, mitigation or extension thereof) plus sixty (60) days. None of the covenants or other agreements contained in this Agreement
shall survive the Closing Date other than those which by their terms contemplate performance after the Closing Date, and each such surviving covenant and agreement shall
survive the Closing for the period contemplated by its terms. Notwithstanding the foregoing, any claims asserted in good faith with reasonable specificity (to the extent known at
such time) and in writing by notice from the non-breaching party to the breaching party prior to the expiration date of the applicable survival period shall not thereafter be barred
by the expiration of such survival period and such claims shall survive until finally resolved.

 
Section 7.02            Indemnification By Sellers. Subject to the other terms and conditions of this ARTICLE VII, each Seller, severally and not jointly, shall indemnify and

defend Buyer and its Affiliates (including the Company) and their respective Representatives (collectively, the “Buyer Indemnitees”), against, and shall hold the Buyer
Indemnities harmless from and against, any and all Losses (up to such Seller’s Pro Rata Portion of any such Losses, except for Losses in respect of such Seller’s own
representations and warranties in Section 3.01 and Section 3.03(c), which shall not be limited to such Seller’s pro rata share of such Losses) incurred or sustained by, or imposed
upon, the Buyer Indemnities based upon, arising out of, with respect to or by reason of (without duplication):
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(a)                any inaccuracy in or breach of any of the representations or warranties of Seller contained in this Agreement;
 
(b)               any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Seller pursuant to this Agreement; or
 
(c)                any Company Transaction Expenses or Closing Debt of the Company outstanding as of the Closing to the extent not deducted from the Purchase Price

in the determination of the Closing Date Purchase Price pursuant to Section 2.02.
 

Section 7.03            Indemnification By Buyer. Subject to the other terms and conditions of this ARTICLE VII, Parent and Buyer shall jointly and severally indemnify each
Seller and their respective Affiliates and Representatives (collectively, the “Seller Indemnitees”) against, and shall hold the Seller Indemnitees harmless from and against, any and
all Losses incurred or sustained by, or imposed upon, the Seller Indemnitees based upon, arising out of, with respect to or by reason of (without duplication):

 
(a)                any inaccuracy in or breach of any of the representations or warranties of Parent or Buyer contained in this Agreement; or
 
(b)               any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Parent or Buyer pursuant to this Agreement.
 

Section 7.04            Certain Limitations. The party making a claim under this ARTICLE VII is also referred herein as the “Indemnified Party”, and the party against whom
such claims are asserted under this ARTICLE VII is referred to as the “Indemnifying Party”. The indemnification provided for in Section 7.02 and Section 7.03 shall be subject to
the following limitations:

 
(a)                The right of the Buyer Indemnitees to be indemnified pursuant to this ARTICLE VII shall be the sole and exclusive remedy with respect to any and all

claims (other than claims arising from intentional fraud on the part of any Seller or on the part of the Company prior to the Closing, in connection with the transactions
contemplated by this Agreement) for any breach of any representation, warranty, covenant, agreement or obligation set forth herein or otherwise relating to the subject matter of
this Agreement. The right of the Seller Indemnitees to be indemnified pursuant to this ARTICLE VII shall be the sole and exclusive remedy with respect to any and all claims (other
than claims arising from intentional fraud on the part of Parent, Buyer, or on the part of the Company after the Closing, in connection with the transactions contemplated by this
Agreement) for any breach of any representation, warranty, covenant, agreement or obligation set forth herein or otherwise relating to the subject matter of this Agreement. No
current or former member, shareholder, board member, officer, employee, Affiliate or advisor of the Company or any Seller (solely in their capacity as such) shall have any liability
of any nature to Buyer or any Affiliate of Buyer with respect to any breach of any representation, warranty, covenant, agreement or obligation contained in, or any other breach of,
this Agreement.
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(b)               No Indemnifying Party shall be liable to an Indemnified Party for indemnification under Section 7.02(a) or Section 7.03(a), as the case may be, until the

aggregate amount of all Losses in respect of indemnification under Section 7.02(a) or Section 7.03(a) exceeds $250,000 (or in the case of each Seller, such Seller’s Pro Rata Portion of
$250,000) (the “Deductible”), in which event the Indemnifying Party shall only be required to pay or be liable for Losses in excess of the Deductible. With respect to any claim as to
which an Indemnified Party may be entitled to indemnification under Section 7.02(a) or Section 7.03(a), as the case may be, the Indemnifying Party shall not be liable for any
individual or series of related Losses which do not exceed $10,000 (which Losses shall not be counted toward the Deductible) Notwithstanding the foregoing, the limitations set
forth in this Section 7.04(b) shall not apply to Losses based upon, arising out of, with respect to or by reason of any inaccuracy in or breach of any representation or warranty in
Section 3.01, Section 3.03(c), Section 3.21, Section 4.01, Section 4.04 and Section 4.05.

 
(c)                The aggregate amount of all Losses for which an Indemnifying Party shall be liable pursuant to Section 7.02(a) or Section 7.03(a), as the case may be,

shall not exceed twelve and one-half percent (12.5%) of the Purchase Price (or in the case of each Seller, twelve and one-half percent (12.5%) of such Seller’s Pro Rata Portion of the
Purchase Price). The aggregate amount of all Losses for which an Indemnifying Party shall be liable pursuant to Section 3.01, Section 3.03(c), Section 3.21, Section 4.01, Section 4.04
or Section 4.05, as the case may be, shall not exceed the Purchase Price (or in the case of each Seller, such Seller’s Pro Rata Portion of the Purchase Price). No Seller shall be
required to make any indemnification payments in respect of the inaccuracy in or breach of any representations or warranties of another Seller under Section 3.01, Section 3.03(c)
and 0.

 
(d)               Payments by an Indemnifying Party pursuant to Section 7.02 and Section 7.03 in respect of any Loss shall be limited to the amount of any liability or

damage that remains after deducting therefrom any insurance proceeds and any indemnity, contribution or other similar payment actually received by an Indemnified Party (or the
Company) in respect of any such claim. Each Indemnified Party shall use its commercially reasonable efforts to recover under insurance policies or indemnity, contribution or other
similar agreements for any Losses prior to seeking indemnification under this Agreement.

 
(e)                Payments by an Indemnifying Party pursuant to Section 7.02 and Section 7.03 in respect of any Loss shall be reduced by an amount equal to any Tax

benefit actually realized as a result of such Loss by each Indemnified Party.
 
(f)                In no event shall any Indemnifying Party be liable to any Indemnified Party for any punitive, incidental, consequential, special or indirect damages,

including loss of future revenue or income, loss of business reputation or opportunity relating to the breach or alleged breach of this Agreement, or diminution of value or any
damages based on any type of multiple, except to the extent such damages are actually awarded to a Governmental Authority or other third party.

 

46



 
 
(g)               Each Indemnified Party shall take, and cause its Affiliates to take, all reasonable steps to mitigate any Loss upon becoming aware of any event or

circumstance that would be reasonably expected to, or does, give rise thereto, including incurring costs only to the minimum extent necessary to remedy the breach that gives rise
to such Loss.

 
Section 7.05            Indemnification Procedures. 
 

(a)                Third-Party Claims. If any Indemnified Party receives notice of the assertion or commencement of any action, suit, claim or other legal proceeding made
or brought by any Person who is not a party to this Agreement or an Affiliate of a party to this Agreement or a Representative of the foregoing (a “Third-Party Claim”) against
such Indemnified Party with respect to which the Indemnifying Party is obligated to provide indemnification under this Agreement, the Indemnified Party shall give the
Indemnifying Party prompt written notice thereof. The failure to give such prompt written notice shall not, however, relieve the Indemnifying Party of its indemnification
obligations, except and only to the extent that the Indemnifying Party forfeits rights or defenses by reason of such failure. Such notice by the Indemnified Party shall describe the
Third-Party Claim in reasonable detail, shall include copies of all material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss
that has been or may be sustained by the Indemnified Party. The Indemnifying Party shall have the right to participate in, or by giving written notice to the Indemnified Party, to
assume the defense of any Third-Party Claim at the Indemnifying Party’s expense and by the Indemnifying Party’s own counsel, and the Indemnified Party shall cooperate in good
faith in such defense; provided, that if the Indemnifying Party is a Seller, such Indemnifying Party shall not have the right to defend or direct the defense of any such Third Party
Claim that (x) is asserted directly by or on behalf of a Person that is a material supplier or customer of the Company, or (y) seeks an injunction or other equitable relief against the
Indemnified Party. In the event that the Indemnifying Party assumes the defense of any Third-Party Claim, subject to Section 7.05(b), it shall have the right to take such action as it
deems necessary to avoid, dispute, defend, appeal or make counterclaims pertaining to any such Third-Party Claim in the name and on behalf of the Indemnified Party. The
Indemnified Party shall have the right, at its own cost and expense, to participate in the defense of any Third-Party Claim with counsel selected by it subject to the Indemnifying
Party’s right to control the defense thereof. The fees and disbursements of such counsel shall be at the expense of the Indemnified Party, provided, that if in the reasonable
opinion of counsel to the Indemnified Party, there exists a conflict of interest between the Indemnifying Party and the Indemnified Party that cannot be waived, the Indemnifying
Party shall be liable for the reasonable fees and expenses of counsel to the Indemnified Party in each jurisdiction for which the Indemnified Party determines counsel is required. If
the Indemnifying Party elects not to compromise or defend such Third-Party Claim or fails to promptly notify the Indemnified Party in writing of its election to defend as provided
in this Agreement, the Indemnified Party may, subject to Section 7.05(b), pay, compromise, defend such Third-Party Claim and seek indemnification for any and all Losses based
upon, arising from or relating to such Third-Party Claim. Sellers and Buyer Group shall cooperate with each other in all reasonable respects in connection with the defense of any
Third-Party Claim, including making available (subject to the provisions of Section 5.08) records relating to such Third-Party Claim and furnishing, without expense (other than
reimbursement of actual out-of-pocket expenses) to the defending party, management employees of the non-defending party as may be reasonably necessary for the preparation of
the defense of such Third-Party Claim.
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(b)               Settlement of Third-Party Claims. Notwithstanding any other provision of this Agreement, the Indemnifying Party shall not enter into settlement of any

Third-Party Claim without the prior written consent of the Indemnified Party (which consent shall not be unreasonably withheld or delayed), except as provided in this Section
7.05(b). If a firm offer is made to settle a Third-Party Claim without leading to liability or the creation of a financial or other obligation on the part of the Indemnified Party and
provides, in customary form, for the unconditional release of each Indemnified Party from all liabilities and obligations in connection with such Third-Party Claim and the
Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall give written notice to that effect to the Indemnified Party. If the Indemnified Party fails to
consent to such firm offer within ten (10) days after its receipt of such notice, the Indemnified Party may continue to contest or defend such Third-Party Claim and in such event,
the maximum liability of the Indemnifying Party as to such Third-Party Claim shall not exceed the amount of such settlement offer. If the Indemnified Party fails to consent to such
firm offer and also fails to assume defense of such Third-Party Claim, the Indemnifying Party may settle the Third-Party Claim upon the terms set forth in such firm offer to settle
such Third-Party Claim. If the Indemnified Party has assumed the defense pursuant to Section 7.05(a), it shall not agree to any settlement without the written consent of the
Indemnifying Party (which consent shall not be unreasonably withheld or delayed).

 
(c)                Direct Claims. Any claim by an Indemnified Party on account of a Loss which does not result from a Third-Party Claim (a “Direct Claim”) shall be

asserted by the Indemnified Party giving the Indemnifying Party prompt written notice thereof. The failure to give such prompt written notice shall not, however, relieve the
Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying Party forfeits rights or defenses by reason of such failure. Such notice by
the Indemnified Party shall describe the Direct Claim in reasonable detail, shall include copies of all material written evidence thereof and shall indicate the estimated amount, if
reasonably practicable, of the Loss that has been or may be sustained by the Indemnified Party. The Indemnifying Party shall have thirty (30) days after its receipt of such notice to
respond in writing to such Direct Claim. During such thirty (30) day-day period, the Indemnified Party shall allow the Indemnifying Party and its professional advisors to
investigate the matter or circumstance alleged to give rise to the Direct Claim, and whether and to what extent any amount is payable in respect of the Direct Claim and the
Indemnified Party shall assist the Indemnifying Party’s investigation by giving such information and assistance (including access to the Company’s premises and personnel and
the right to examine and copy any accounts, documents or records) as the Indemnifying Party or any of its professional advisors may reasonably request. If the Indemnifying Party
does not so respond within such thirty (30)-day period, the Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified Party shall be free to
pursue such remedies as may be available to the Indemnified Party on the terms and subject to the provisions of this Agreement.

 

48



 
 

Section 7.06             Payments.
 

(a)                Once a Loss is agreed to by the Indemnifying Party or finally adjudicated to be payable pursuant to this ARTICLE VII, the Indemnifying Party shall
satisfy its obligations within fifteen (15) Business Days of such final, non-appealable adjudication by wire transfer of immediately available funds. The parties hereto agree that
should an Indemnifying Party not make full payment of any such obligations within such fifteen (15) Business Day period, any amount payable shall accrue interest from and
including the date of agreement of the Indemnifying Party or final, non-appealable adjudication to the date such payment has been made at a rate per annum equal to ten percent
(10%).

 
(b)               Any Losses payable by a Seller to a Buyer Indemnitee pursuant to this ARTICLE VII shall be satisfied, subject to the limitations set forth in Section 7.04:

(i) if such Seller so elects, first, from all or any portion of the Stock Consideration Shares held by Seller, calculated based on the Volume Weighted Average Trading Price as of the
date of payment by such Seller of such amount; (ii) second, from the Holdback Amount; and (ii) then, to the extent the amount of Losses exceeds the amounts available to the
Buyer Indemnitee from the Stock Consideration Shares (if applicable) and Holdback Amount, from such Seller.

 
Section 7.07            Tax Treatment of Indemnification Payments. All indemnification payments made under this Agreement shall be treated by the parties as an adjustment

to the Purchase Price for Tax purposes, unless otherwise required by Law.
 
Section 7.08            Exclusive Remedies. In furtherance of, and subject to, Section 7.04(a), each party hereby waives, to the fullest extent permitted under Law, any and all

rights, claims and causes of action for any breach of any representation, warranty, covenant, agreement or obligation set forth herein or otherwise relating to the subject matter of
this Agreement it may have against the other parties hereto and their Affiliates and each of their respective Representatives arising under or based upon any Law, except pursuant
to the indemnification provisions set forth in this ARTICLE VII. Nothing in Section 7.04(a) or this Section 7.08 shall limit any Person’s right to seek and obtain any equitable relief
to which any Person shall be entitled pursuant to Section 9.11 or to seek any remedy on account of intentional fraud by any party hereto.

 
ARTICLE VIII

TERMINATION
 

Section 8.01             Termination. This Agreement may be terminated at any time prior to the Closing:
 

(a)                by the mutual written consent of Parrot and Buyer;
 
(b)               by Buyer by written notice to Parrot if:
 

(i)                 Parent or Buyer is not then in material breach of any provision of this Agreement and there has been a breach, inaccuracy in or failure to
perform any representation, warranty, covenant or agreement made by a Seller pursuant to this Agreement that would give rise to the failure of any of the conditions specified
in ARTICLE VI and such breach, inaccuracy or failure cannot be cured by such Seller within thirty (30) days of Sellers’ receipt of written notice of such breach, inaccuracy or
failure from Buyer; or
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(ii)               any of the conditions set forth in Section 6.01 or Section 6.02 shall not have been fulfilled by March 15, 2021 (the “Drop Dead Date”),

unless such failure shall be due to the failure of Buyer to perform or comply with any of the covenants, agreements or conditions hereof to be performed or complied with by it
prior to the Closing;

 
(c)                by Parrot by written notice to Buyer if:
 

(i)                 Sellers are not then in material breach of any provision of this Agreement and there has been a breach, inaccuracy in or failure to perform
any representation, warranty, covenant or agreement made by Parent or Buyer pursuant to this Agreement that would give rise to the failure of any of the conditions specified
in ARTICLE VI and such breach, inaccuracy or failure cannot be cured by Parent or Buyer within thirty (30) days of Parent and Buyer’s receipt of written notice of such
breach, inaccuracy or failure from Sellers; or

 
(ii)               any of the conditions set forth in Section 6.01 or Section 6.03 shall not have been fulfilled by the Drop Dead Date, unless such failure shall

be due to the failure of Sellers to perform or comply with any of the covenants, agreements or conditions hereof to be performed or complied with by it prior to the Closing; or
 

(d)               by Buyer or Parrot in the event that:
 

(i)                 there shall be any Law that makes consummation of the transactions contemplated by this Agreement illegal or otherwise prohibited; or
 
(ii)               any Governmental Authority shall have issued a Governmental Order restraining or enjoining the transactions contemplated by this

Agreement, and such Governmental Order shall have become final and non-appealable.
 

Section 8.02            Effect of Termination. In the event of the termination of this Agreement in accordance with this ARTICLE VIII, this Agreement shall forthwith become
void and there shall be no liability on the part of any party hereto except:

 
(a)                as set forth in this ARTICLE VIII, Section 5.08 and ARTICLE IX hereof;
 
(b)               Sellers’ obligation to immediately repay all amounts outstanding under the Parrot Note (less all amounts paid or due in connection with the audit of the

Company’s financial statements for the fiscal years ended December 31, 2018 and 2019 as evidenced by invoices from the Company’s auditors, copies of which shall be provided to
Buyer) if the Closing does not occur by the Drop Dead Date in the event that the Agreement is terminated pursuant to any reason other than Section 8.01(c), in accordance with
the terms of the Parrot Note; and

 
(c)                that nothing herein shall relieve any party hereto from liability for any intentional breach of any provision of this Agreement.
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ARTICLE IX
MISCELLANEOUS

 
Section 9.01             Expenses. Except as otherwise expressly provided herein, all costs and expenses, including, without limitation, fees and disbursements of counsel,

financial advisors and accountants, incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such costs and
expenses, whether or not the Closing shall have occurred; provided, however, that Sellers shall pay all amounts payable to RJA.

 
Section 9.02             Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be deemed to have

been given: (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized overnight courier (receipt
requested); (c) on the date sent by facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the recipient, and on the next
Business Day if sent after normal business hours of the recipient; or (d) on the third (3rd) day after the date mailed, by certified or registered mail, return receipt requested, postage
prepaid. Such communications must be sent to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in
accordance with this Section 9.02):

 
If to McAllister:  
  
 Justin B. McAllister
 7307 33rd Ave NE
 Seattle, WA 98115
 E-mail: justinm@justinm.com
  
with a copy to (which shall not constitute notice):
  
 Ashbaugh Beal LLP
 701 Fifth Avenue
 Suite 4400
 Seattle, WA 98104
 Attn: Aaron G. Thomson
 E-mail: athomson@ashbaughbeal.com
  
If to Parrot: Parrot Drones S.A.S.
 c/o Parrot S.A.
 174 Quai de Jemmapes 75010 Paris, France
 E-mail: legal@parrot.com
 Attention: Directeur Juridique
  
with a copy to (which shall not constitute notice):
  
 Davis Wright Tremaine LLP
 920 Fifth Avenue, Suite 3300 Seattle, WA 98104 USA
 Attn: Stuart Campbell
 Email: stuartcampbell@dwt.com
 Facsimile: (206) 757-7017
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If to Parent or Buyer: AgEagle Sensor Systems, Inc.
 c/o AgEagle Aerial Systems Inc.
 8863 E. 34th Street North
 Wichita, Kansas 67226
 E-mail: Michael.Drozd@ageagle.com
 Attention: Michael Drozd, CEO
  
with a copy to (which shall not constitute notice):
  
 Carlton Fields, P.A.
 2 MiamiCentral
 700 NW 1st Avenue, Ste. 1200
 Miami, Florida 33136-4118
 E-mail: rmacaulay@carltonfields.com
 Facsimile: (305) 530-0055
 Attention: Robert B. Macaulay

 
Section 9.03            Interpretation. For purposes of this Agreement: (a) the words “include,” “includes” and “including” shall be deemed to be followed by the words

“without limitation”; (b) the word “or” is not exclusive; and (c) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a whole. Unless the
context otherwise requires, references herein: (x) to Articles, Sections, Schedules, Disclosure Schedules and Exhibits mean the Articles and Sections of, and Schedules, Disclosure
Schedules and Exhibits attached to, this Agreement; (y) to an agreement, instrument or other document means such agreement, instrument or other document as amended,
supplemented and modified from time to time to the extent permitted by the provisions thereof; and (z) to a statute means such statute as amended from time to time and includes
any successor legislation thereto and any regulations promulgated thereunder. The parties have participated jointly in negotiating and drafting this Agreement. In the event that
an ambiguity or a question of intent or interpretation arises, this Agreement 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 provision of this Agreement. This Agreement is the result of negotiations among, and has been reviewed by,
the parties and their respective legal counsel. The Disclosure Schedules, Schedules and Exhibits referred to herein shall be construed with, and as an integral part of, this
Agreement to the same extent as if they were set forth verbatim herein.

 
Section 9.04            Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
 
Section 9.05            Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or

unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such
determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated
to the greatest extent possible.
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Section 9.06             Entire Agreement. This Agreement and the other transaction documents contemplated hereby constitute the sole and entire agreement of the parties to

this Agreement with respect to the subject matter contained herein, and supersede all prior and contemporaneous representations, warranties, understandings and agreements,
both written and oral, with respect to such subject matter. In the event of any inconsistency between the statements in the body of this Agreement, the Exhibits and Disclosure
Schedules (other than an exception expressly set forth as such in the Disclosure Schedules), the statements in the body of this Agreement will control.

 
Section 9.07             Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and

permitted assigns. Neither party may assign its rights or obligations hereunder without the prior written consent of the other party, which consent shall not be unreasonably
withheld or delayed; provided, however, that prior to the Closing Date, Buyer may, without the prior written consent of Sellers, assign all or any portion of its rights under this
Agreement to one or more of its direct or indirect wholly-owned subsidiaries. No assignment shall relieve the assigning party of any of its obligations hereunder.

 
Section 9.08            No Third-Party Beneficiaries. Except as provided in Section 5.07 and ARTICLE VII, this Agreement is for the sole benefit of the parties hereto and their

respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person or entity any legal or equitable right,
benefit or remedy of any nature whatsoever under or by reason of this Agreement.

 
Section 9.09            Amendment and Modification; Waiver. This Agreement may only be amended, modified or supplemented by an agreement in writing signed by each

party hereto. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by any
party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by such written waiver, whether of a similar or different character,
and whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be
construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise
of any other right, remedy, power or privilege.

 
Section 9.10             Governing Law; Submission to Jurisdiction; Waiver of Jury Trial. 
 

(a)                This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York without giving effect to any choice or
conflict of law provision or rule (whether of the State of York or any other jurisdiction).
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(b)               ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON THIS AGREEMENT, THE OTHER TRANSACTION

DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY MAY BE INSTITUTED IN THE FEDERAL COURTS OF THE UNITED STATES OF
AMERICA OR THE COURTS OF THE STATE OF NEW YORK IN EACH CASE LOCATED IN THE CITY OF NEW YORK AND COUNTY OF NEW YORK, AND EACH PARTY
IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING. SERVICE OF PROCESS, SUMMONS,
NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET FORTH HEREIN SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION OR
OTHER PROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING OF VENUE
OF ANY SUIT, ACTION OR ANY PROCEEDING IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

 
(c)                EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT OR THE OTHER

TRANSACTION DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS AGREEMENT
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.10(C).

 
Section 9.11             Specific Performance. The parties agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with

the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy to which they are entitled at law or in equity.
 
Section 9.12             Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed to

be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission (including signature via DocuSign,
RightSignature or similar services) shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

 
Section 9.13             Non-recourse. This Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based upon, arising out of, or related

to this Agreement, or the negotiation, execution or performance of this Agreement, may only be brought against the entities that are expressly named as parties hereto and then
only with respect to the specific obligations set forth herein with respect to such party. No past, present or future director, officer, employee, incorporator, manager, member,
partner, stockholder, Affiliate, agent, attorney or other Representative of any party hereto or of any Affiliate of any party hereto, or any of their successors or permitted assigns
(solely in their capacity as such), shall have any liability for any obligations or liabilities of any party hereto under this Agreement or for any claim or action based on, in respect of
or by reason of the transactions contemplated hereby.
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Section 9.14             Representation of Counsel 
 

(a)                McAllister acknowledges and agrees that he has consulted counsel or has had the opportunity to consult counsel about this Agreement, the other
agreements referenced herein and the transactions contemplated hereby and thereby, and freely and knowingly enters into this Agreement and the other agreements referenced
herein to which McAllister is a party. McAllister further acknowledges and agrees that Davis Wright Tremaine LLP (“DWT”) solely represents the interests of Parrot in connection
with this Agreement, the other agreements referenced herein and the transactions contemplated hereby and thereby, and no other Person has received any legal, tax or other
advice from DWT or has any attorney-client relationship with DWT in connection with such agreements or transactions.

 
(b)               Notwithstanding anything to the contrary contained herein, the parties hereto intend that all privileged communications at or before the Closing between

the Company and/or Parrot (collectively, the “Seller Group”), on the one hand, and any of their attorneys, on the other hand, including all communications relating to the
negotiation of the transactions contemplated by this Agreement or the other Transaction Documents and any alternative transactions (collectively, the “Protected
Communication”), and all associated rights to assert, waive and otherwise administer the attorney-client privilege and right of confidentiality of any member of the Seller Group
(the “Associated Rights”), will, from and after the Closing, rest exclusively with Sellers and will not be transferred, assigned, conveyed or delivered, by operation of law or
otherwise, to Parent, Buyer or any of their respective Affiliates or any successor or assign of any of the foregoing (collectively, the “AgEagle Group”). Accordingly, as of
immediately before the Closing, for the consideration set forth herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged:
(i) all Protected Communication and Associated Rights are, and will be deemed for all purposes, transferred, assigned, conveyed and delivered in full to Parrot and (ii) no member of
the AgEagle Group will have any right, title, interest or benefit in or to, or right to access or use, any of the Protected Communication or any Associated Rights.

 
(c)                If and to the extent that, at any time from and after the Closing, any member of the AgEagle Group will have any Associated Rights, each member of the

AgEagle Group will not, and will cause the other members of the AgEagle Group not to, waive such Associated Rights without the prior written consent of Parrot (which consent
may be withheld, conditioned or delayed in their respective sole discretion). Parent, for itself and its Affiliates (including Buyer), agrees to take commercially reasonable efforts, at
Parrot’s sole cost and expense, to carry out the purposes of this Section 9.14, including the assignment of the Protected Communications and Associated Rights to Parrot
hereunder.

 
[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above by their respective officers thereunto duly
authorized.

 
 SELLERS:
  
 /s/ Justin B. McAllister
 Justin B. McAllister
  
 PARROT DRONES S.A.S.
  
 By: /s/ Henri Seydoux
 Name: Henri Seydoux
 Title: President
  
 PARENT:
  
 AGEAGLE AERIAL SYSTEMS INC.
  
 By: /s/ J. Michael Drozd
 Name: J. Michael Drozd
 Title: Chief Executive Officer
  
 BUYER:
  
 AGEAGLE SENSOR SYSTEMS, INC.
  
 By: /s/ J. Michael Drozd
 Name: J. Michael Drozd
 Title: President
 

[Signature page to Stock Purchase Agreement]
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Exhibit 10.2

 
REGISTRATION RIGHTS AGREEMENT

 
THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is entered into as of the 27th day of January, 2021, by and among the undersigned holders set forth on

Exhibit A (each a “Holder,” collectively, the “Holders”). AgEagle Aerial Systems Inc., a Nevada corporation (the “Parent”) and AgEagle Sensor Systems, Inc., a Nevada
corporation (the “Buyer”).

 
Capitalized terms used, but not otherwise defined herein, shall have the meanings ascribed to such terms in the Stock Purchase Agreement, dated as of January 26, 2021

(the “Purchase Agreement”), by and among the Holders, the Parent and the Buyer.
 
WHEREAS, the Holders, the Parent and the Buyer desire to enter into this Agreement to provide the Holders with certain rights relating to the registration of the

Registrable Securities (as defined below);
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the receipt and sufficiency

of which are hereby acknowledged, the parties hereto agree as follows:
 
1.             DEFINITIONS. The following capitalized terms used herein have the following meanings:
 
“Agreement” means this Agreement, as amended, restated, supplemented, or otherwise modified from time to time.
 
“Business Day” means any day, other than Saturday, Sunday or any other day on which banks are authorized by law to be closed in New York, New York.
 
“Commission” means the Securities and Exchange Commission, or any other Federal agency then administering the Securities Act or the Exchange Act.
 
“Common Stock” means common stock of the Parent, par value $0.001 per share and any other shares of stock issued or issuable with respect thereto (whether by way of

a stock dividend or stock split or in exchange for or upon conversion of such shares or otherwise in connection with a combination of shares, distribution, recapitalization, merger,
consolidation, other corporate reorganization or other similar event with respect to the Common Stock).

 
“Effectiveness Date” means, with respect to a Registration Statement, the 90th calendar day following the Filing Date; provided, however, that in the event the Parent is

notified by the Commission that the Registration Statement will not be reviewed or is no longer subject to further review and comments, the Effectiveness Date shall be the second
(2nd) Business Day following the date on which the Parent is so notified; provided, further, that, if the Effectiveness Date falls on a Saturday, Sunday or any other day which shall
be a legal holiday or a day on which the Commission is authorized or required by law or other government actions to close, the Effectiveness Date shall be the following Business
Day.

 



 
 
“Effectiveness Period” is defined in Section 2.1.1.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission promulgated thereunder, all as the same shall

be in effect at the time.
 
“Filing Date” means no later than ten (10) days following the date the Stock Consideration Shares are delivered to the Holders, pursuant to the Purchase Agreement.
 
“Holder” is defined in the preamble to this Agreement.
 
“Holder Indemnified Party” is defined in Section 4.1.
 
“Indemnified Party” is defined in Section 4.3.
 
“Indemnifying Party” is defined in Section 4.3.
 
“Notices” is defined in Section 6.4.
 
“Plan of Distribution” is defined in Section 2.1.1.
 
“Register,” “Registered” and “Registration” mean a registration effected by preparing and filing a registration statement or similar document in compliance with the

requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming effective.
 
“Registrable Securities” means all shares of Common Stock issued to the Holders as Stock Consideration Shares (as defined in the Purchase Agreement). Registrable

Securities shall also include any securities of the Parent issued or issuable upon any stock split, stock dividend or other distribution, recapitalization, merger, consolidation or other
reorganization or other similar event with respect to, in exchange for or in replacement of each of the shares of Common Stock held by the Holder. As to the Registrable Securities,
such securities shall cease to be Registrable Securities with respect to a particular Holder when: (a) a Registration Statement with respect to the sale of all of such securities shall
have become effective under the Securities Act and such securities shall have been sold, transferred, disposed of or exchanged in accordance with such Registration Statement;
(b) such securities shall have been otherwise transferred, new certificates for them not bearing a legend restricting further transfer shall have been delivered by the Parent and
subsequent public distribution of them shall not require registration under the Securities Act; (c) such securities shall have ceased to be outstanding, or (d) the Registrable
Securities are freely saleable under Rule 144 without volume limitations.

 
“Registration Statement” means a registration statement filed pursuant to Section 2.1 of this Agreement by the Parent with the Commission in compliance with the

Securities Act and the rules and regulations promulgated thereunder, for a public offering and sale of equity securities, or securities or other obligations exercisable or
exchangeable for, or convertible into, equity securities, together with any amendments and supplements to such registration statement, including post-effective amendments, and
all exhibits and all materials incorporated by reference in such registration statement (other than a registration statement on Form S-4 or Form S-8, or their successors, or any
registration statement covering only securities proposed to be issued in exchange for securities or assets of another entity).
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“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder, all as the same shall be in effect

at the time.
 
2.             REGISTRATION RIGHTS.
 
2.1           Shelf Registration.
 

2.1.1        On or prior to the Filing Date, the Parent shall prepare and file with the Commission a Registration Statement covering the resale of all or such maximum
portion of the Registrable Securities as permitted by SEC Guidance (provided that, the Parent shall use diligent efforts to advocate with the Commission for the registration of all of
the Registrable Securities in accordance with the SEC Guidance, including without limitation, the Manual of Publicly Available Telephone Interpretations D.29) that are not then
registered on an effective Registration Statement for an offering to be made on a continuous basis pursuant to Rule 415. Each Registration Statement filed hereunder shall be on
Form S-3 (except if the Parent is then ineligible to register for resale the Registrable Securities on Form S-3, such registration shall be on Form S-1 in accordance herewith) and shall
contain the “Plan of Distribution” attached hereto as Annex A. Subject to the terms of this Agreement, the Parent shall use its best efforts to cause a Registration Statement to be
declared effective under the Securities Act as soon as possible after the filing thereof, but in any event prior to the applicable Effectiveness Date, and shall use its best efforts to
keep such Registration Statement continuously effective under the Securities Act until all Registrable Securities covered by such Registration Statement have been sold or may be
sold without volume or manner-of-sale restrictions pursuant to Rule 144, without the requirement for the Parent to be in compliance with the current public information requirement
under Rule 144, as determined by the counsel to the Parent pursuant to a written opinion letter to such effect, addressed and acceptable to the Parent’s transfer agent and the
affected Holders (the “Effectiveness Period”). The Parent shall submit to the Commission a request for acceleration of the effectiveness of a Registration Statement as of 5:00 p.m.
New York City time on a Business Day. The Parent shall promptly notify the Holders by e-mail n of the effectiveness of a Registration Statement on the same Business Day that the
Parent telephonically confirms effectiveness with the Commission. The Parent shall, no later than the second (2nd) Business Day after the effective date of such Registration
Statement, file a final prospectus with the Commission as required by Rule 424. Such Registration Statement, including any preliminary prospectus or final prospectus contained
therein or any amendments or supplements thereto, shall comply as to form and content with the applicable requirements of the Securities Act and shall not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein, or necessary to make the statements therein, in light of the circumstances in which they were
made, not misleading.
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2.1.2       Each Holder agrees to furnish to the Parent a completed Selling Stockholder Questionnaire within three (3) Business Days following the delivery of the
Stock Consideration Shares to the Holders, as set forth in the Purchase Agreement, a form of which is provided by the Parent together with this Agreement as Exhibit B. Each
Holder further acknowledges and agrees that it shall not be entitled to be named as a selling security holder in the Registration Statement or use the Prospectus for offers and
resales of Registrable Securities at any time, unless such Holder has returned to the Parent a completed and signed Selling Stockholder Questionnaire. If a Holder of Registrable
Securities returns a Selling Stockholder Questionnaire after the deadline specified in the previous sentence, the Parent shall use its commercially reasonable efforts to take such
actions as are required to name such Holder as a selling security holder in the Registration Statement or any pre-effective or post-effective amendment thereto and to include (to
the extent not theretofore included) in the Registration Statement the Registrable Securities identified in such late Selling Stockholder Questionnaire; provided that the Parent shall
not be required to file an additional Registration Statement solely for such shares. Each Holder acknowledges and agrees that the information in the Selling Stockholder
Questionnaire will be used by the Parent in the preparation of the Registration Statement and hereby consents to the inclusion of such information in the Registration Statement.

 
3.             REGISTRATION PROCEDURES.
 
3.1           Filings; Information. Whenever the Parent is required to effect the registration of any Registrable Securities pursuant to Section 2, the Parent shall use its best

efforts to effect the registration and sale of such Registrable Securities in accordance with the intended method(s) of distribution thereof as expeditiously as practicable, and in
connection with any such request:

 
3.1.2       Copies. The Parent shall, prior to filing a Registration Statement or prospectus, or any amendment or supplement thereto, furnish without charge to the

holders of Registrable Securities included in such registration, and such holders’ legal counsel, copies of such Registration Statement as proposed to be filed, each amendment and
supplement to such Registration Statement (in each case including all exhibits thereto and documents incorporated by reference therein), the prospectus included in such
Registration Statement (including each preliminary prospectus), and such other documents as the holders of Registrable Securities included in such registration or legal counsel for
any such holders may request in order to facilitate the disposition of the Registrable Securities owned by such holders.

 
3.1.3         Amendments and Supplements. The Parent shall prepare and file with the Commission such amendments, including post-effective amendments, and

supplements to such Registration Statement and the prospectus used in connection therewith as may be necessary to keep such Registration Statement effective and in
compliance with the provisions of the Securities Act until all Registrable Securities and other securities covered by such Registration Statement have been disposed of in
accordance with the intended method(s) of distribution set forth in such Registration Statement or such securities have been withdrawn. The Parent shall use its best efforts to
cause any post-effective amendment to any such Registration Statement that is not effective upon filing to become effective as soon as practicable after such filing. The Parent
shall, no later than the second (2nd) Business Day after a post-effective amendment to a Registration Statement becomes effective, file a final prospectus or prospectus supplement
with the Commission as required by Rule 424.
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3.1.4        Notification. After the filing of a Registration Statement or an amendment or supplement to any prospectus forming a part of such Registration
Statement, the Parent shall promptly, and in no event more than one (1) Business Day after such filing, notify the holders of Registrable Securities included in such Registration
Statement of such filing, and shall further notify such holders promptly and confirm such advice in writing in all events within one (1) Business Day of the occurrence of any of the
following: (i) receipt of a comment letter from the Commission; (ii) notification by the Commission that the Registration Statement will not be reviewed or is no longer subject to
further review and comments; (iii) when such Registration Statement becomes effective; (iv) when any post-effective amendment to such Registration Statement becomes effective;
(v) the issuance or threatened issuance by the Commission of any stop order (and the Parent shall take all actions required to prevent the entry of such stop order or to remove it if
entered); and (vi) any request by the Commission for any amendment or supplement to such Registration Statement or any prospectus relating thereto or for additional information
or of the occurrence of an event requiring the preparation of a supplement or amendment to such prospectus so that, as thereafter delivered to the purchasers of the securities
covered by such Registration Statement, such prospectus will not contain an untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein not misleading, and promptly make available to the holders of Registrable Securities included in such Registration Statement any such
supplement or amendment; except that before filing with the Commission a Registration Statement or prospectus or any amendment or supplement thereto, including documents
incorporated by reference, the Parent shall furnish to the holders of Registrable Securities included in such Registration Statement and to the legal counsel for any such holders,
copies of all such documents proposed to be filed sufficiently in advance of filing to provide such holders and legal counsel with a reasonable opportunity to review such
documents and comment thereon, and the Parent shall not file any Registration Statement or prospectus or amendment or supplement thereto, including documents incorporated
by reference, to which such holders or their legal counsel shall object. The Parent shall use its best efforts to prevent the issuance of any stop order or other suspension of
effectiveness of a Registration Statement or the suspension of the qualification of any of the Registrable Securities for sale in any jurisdiction.

 
3.1.5        State Securities Laws Compliance. The Parent shall use its best efforts to (i) register or qualify the Registrable Securities covered by a Registration

Statement under such securities or “blue sky” laws of such jurisdictions in the United States as the holders of Registrable Securities included in such Registration Statement (in
light of their intended Plan of Distribution) may request and (ii) take such action necessary to cause such Registrable Securities covered by such Registration Statement to be
registered with or approved by such other governmental authorities as may be necessary by virtue of the business and operations of the Parent and do any and all other acts and
things that may be necessary or advisable to enable the holders of Registrable Securities included in such Registration Statement to consummate the disposition of such
Registrable Securities in such jurisdictions; provided, however, that the Parent shall not be required to qualify generally to do business in any jurisdiction where it would not
otherwise be required to qualify but for this paragraph or subject itself to taxation in any such jurisdiction.

  
3.1.6        Agreements for Disposition. The Parent shall take such actions as are reasonably required in order to expedite or facilitate the registration of such

Registrable Securities.
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3.1.7         Earnings Statement. The Parent shall comply with all applicable rules and regulations of the Commission and the Securities Act, and make available to
its shareholders, as soon as practicable, an earnings statement covering a period of twelve (12) months, which earnings statement shall satisfy the provisions of Section 11(a) of
the Securities Act and Rule 158 thereunder.

 
3.1.8         Listing. The Parent shall use its best efforts to cause all Registrable Securities included in any registration to be (i) listed on such exchanges or

otherwise designated for trading in the same manner as the Common Stock is then listed or designated or, if the Common Stock is not then listed or designated, in a manner
satisfactory to the holders of a majority of the Registrable Securities included in such registration and (ii) reflected in the stock ledger maintained by the Parent’s transfer agent.

 
3.1.9        Regulation M. The Parent shall take no direct or indirect action prohibited by Regulation M under the Exchange Act.
 

3.2           Obligation to Suspend Use of the Prospectus. Upon receipt of any notice from the Parent of the happening of any event of the kind described in Section 3.1.4(vi),
each holder of Registrable Securities included in any registration shall immediately discontinue disposition of such Registrable Securities pursuant to the Registration Statement
covering such Registrable Securities until such holder receives the supplemented or amended prospectus contemplated by Section 3.1.4(vi), and, if so directed by the Parent, each
such holder will deliver to the Parent all copies, other than permanent file copies then in such holder’s possession, of the most recent prospectus covering such Registrable
Securities at the time of receipt of such notice.

 
3.3           Registration Expenses. The Holders shall reimburse the Parent up to $50,000 (the “Expense Cap”) for: (i) all costs and expenses incurred in connection with the

filing of the Registration Statement(s) pursuant to Section 2.1 and (ii) all expenses incurred in performing or complying with Parent’s other obligations under this Agreement, upon
presentation of invoices evidencing such fees and expenses in reasonable detail. Except for the Expense Cap or as otherwise expressly set forth herein, the Holders shall not be
responsible for any other costs or expenses incurred by or on behalf of the Parent in complying with the Parent’s obligations under this Agreement.

 
3.4           Information. The holders of Registrable Securities shall provide such information as may reasonably be requested by the Parent in connection with the

preparation of any Registration Statement, including amendments and supplements thereto, in order to effect the registration of any Registrable Securities under the Securities Act
pursuant to Section 2 and in connection with the Parent’s obligation to comply with Federal and applicable state securities laws.
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4.             INDEMNIFICATION AND CONTRIBUTION.
 
4.1           Indemnification by the Parent. The Parent agrees to indemnify and hold harmless each Holder and each other holder of Registrable Securities, and each of their

respective officers, employees, affiliates, directors, managers, partners, members, stockholders, attorneys, representatives and agents, and each person, if any, who controls a
Holder and each other holder of Registrable Securities (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) (each, a “Holder Indemnified
Party”), from and against any expenses, losses, judgments, claims, damages or liabilities, whether joint or several, arising out of or based upon (i) any untrue statement (or
allegedly untrue statement) of a material fact contained in any Registration Statement under which the sale of such Registrable Securities was registered under the Securities Act,
any preliminary prospectus, final prospectus or summary prospectus contained in the Registration Statement, or any amendment or supplement to such Registration Statement or
any documents incorporated therein by reference, (ii) any omission (or alleged omission) to state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances in which they were made, not misleading, or (iii) any violation by the Parent or its agents of the Securities Act or any other similar federal or
state securities laws or any rule or regulation promulgated thereunder applicable to the Parent or its agents and relating to action or inaction required of the Parent in connection
with any such registration; and the Parent shall promptly reimburse the Holder Indemnified Party for any legal and any other expenses reasonably incurred by such Holder
Indemnified Party in connection with investigating or defending any such expense, loss, judgment, claim, damage, liability or action whether or not any such person is a party to
any such claim or action and including any and all legal and other expenses incurred in giving testimony or furnishing documents in response to a subpoena or otherwise;
provided, however, that the Parent will not be liable in any such case to the extent that any such expense, loss, claim, damage or liability arises out of or is based upon any untrue
statement or allegedly untrue statement or omission or alleged omission made in such Registration Statement, preliminary prospectus, final prospectus, or summary prospectus, or
any such amendment or supplement, in reliance upon and in conformity with information furnished to the Parent, in writing, by such selling holder expressly for use therein. Such
indemnity shall survive the transfer of such securities by such Holder and any termination of this Agreement, and shall be in addition to any liability the Parent may otherwise
have.

 
4.2           Indemnification by Holders of Registrable Securities. Subject to the limitations set forth in Section 4.4.3 hereof, each selling holder of Registrable Securities will,

in the event that any registration is being effected under the Securities Act pursuant to this Agreement of any Registrable Securities held by such selling holder, severally and not
jointly, indemnify and hold harmless the Parent, each of its directors and officers, and each other selling holder and each other person, if any, who controls another selling holder
within the meaning of the Securities Act, against any losses, claims, judgments, damages or liabilities, insofar as such losses, claims, judgments, damages or liabilities (or actions in
respect thereof) arise out of or are based upon any untrue statement or allegedly untrue statement of a material fact contained in any Registration Statement under which the sale of
such Registrable Securities was registered under the Securities Act, any preliminary prospectus, final prospectus or summary prospectus contained in the Registration Statement,
or any amendment or supplement to the Registration Statement, or arise out of or are based upon any omission or the alleged omission to state a material fact required to be stated
therein or necessary to make the statement therein, in light of the circumstance in which they were made, not misleading, if the statement or omission was made in reliance upon
and in conformity with information furnished in writing to the Parent by such selling holder expressly for use therein, and shall reimburse the Parent, its directors and officers, and
each other selling holder or controlling person for any legal or other expenses reasonably incurred by any of them in connection with investigation or defending any such loss,
claim, damage, liability or action. Each selling holder’s indemnification obligations hereunder shall be several and not joint and shall be limited to the amount of any net proceeds
(after expenses, fees, commissions and discounts) actually received by such selling holder for the sale of the Registrable Securities pursuant to the Registration Statement which
gives rise to such obligation to indemnify and/or contribute. Such indemnity shall survive the transfer of such securities by such Holder and any termination of this Agreement,
and shall be in addition to any liability the selling holder may otherwise have.
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4.3           Conduct of Indemnification Proceedings. Promptly after receipt by any person of any notice of any loss, claim, damage or liability or any action in respect of

which indemnity may be sought pursuant to Section 4.1 or 4.2, such person (the “Indemnified Party”) shall, if a claim in respect thereof is to be made against any other person for
indemnification hereunder, notify such other person (the “Indemnifying Party”) in writing of the loss, claim, judgment, damage, liability or action; provided, however, that the
failure by the Indemnified Party to notify the Indemnifying Party shall not relieve the Indemnifying Party from any liability which the Indemnifying Party may have to such
Indemnified Party hereunder, except and solely to the extent the Indemnifying Party is actually materially prejudiced by such failure. If the Indemnified Party is seeking
indemnification with respect to any claim or action brought against the Indemnified Party, then the Indemnifying Party shall be entitled to participate in such claim or action, and, to
the extent that it wishes, jointly with all other Indemnifying Parties, to assume control of the defense thereof with counsel satisfactory to the Indemnified Party. After notice from
the Indemnifying Party to the Indemnified Party of its election to assume control of the defense of such claim or action, the Indemnifying Party shall not be liable to the Indemnified
Party for any legal or other expenses subsequently incurred by the Indemnified Party in connection with the defense thereof other than reasonable costs of investigation;
provided, however, the Indemnified Party shall have the right to employ separate counsel (but no more than one such separate counsel) to represent the Indemnified Party and its
controlling persons who may be subject to liability arising out of any claim in respect of which indemnity may be sought by the Indemnified Party against the Indemnifying Party,
with the fees and expenses of such counsel to be paid by such Indemnifying Party if, based upon the written advice of counsel of such Indemnified Party, representation of both
parties by the same counsel would be inappropriate due to actual or potential differing interests between them (including differing legal defenses). No Indemnifying Party shall,
without the prior written consent of the Indemnified Party, consent to entry of judgment or effect any settlement of any claim or pending or threatened proceeding in respect of
which the Indemnified Party is or could have been a party and indemnity could have been sought hereunder by such Indemnified Party, unless such judgment or settlement
includes an unconditional release of such Indemnified Party from all liability arising out of such claim or proceeding. No Indemnifying Party shall, without the prior written consent
of the Indemnified Party, consent to entry of judgment or effect any settlement of any claim or pending or threatened proceeding in respect of which the Indemnified Party is or
could have been a party and indemnity could have been sought hereunder by such Indemnified Party that includes a statement about or an admission of fault, culpability or a
failure to act by or on behalf of any Indemnified Party.
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4.4           Contribution.
 

4.4.1        If the indemnification provided for in the foregoing Sections 4.1, 4.2 and 4.3 is held by a court of competent jurisdiction to be unavailable to an
Indemnified Party in respect of any loss, claim, damage, liability or action referred to herein, then each such Indemnifying Party, in lieu of indemnifying such Indemnified Party,
shall contribute to the amount paid or payable by such Indemnified Party as a result of such loss, claim, damage, liability or action in such proportion as is appropriate to reflect the
relative fault of the Indemnified Parties on the one hand and the Indemnifying Parties on the other hand in connection with the actions or omissions which resulted in such loss,
claim, damage, liability or action, as well as any other relevant equitable considerations. The relative fault of any Indemnified Party and any Indemnifying Party shall be determined
by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by such Indemnified Party or such Indemnifying Party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent
such statement or omission.

 
4.4.2        The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 4.4 were determined by pro rata allocation or by

any other method of allocation which does not take account of the equitable considerations referred to in the immediately preceding Section 4.4.1.
 
4.4.3        The amount paid or payable by an Indemnified Party as a result of any loss, claim, damage, liability or action referred to in the immediately preceding

paragraph shall be deemed to include, subject to the limitations set forth above, any legal or other expenses incurred by such Indemnified Party in connection with investigating or
defending any such action or claim. Notwithstanding the provisions of this Section 4.4, no holder of Registrable Securities shall be required to contribute any amount in excess of
the dollar amount of the net proceeds (after expenses, fees, commissions, and discounts) actually received by such holder from the sale of Registrable Securities which gave rise to
such contribution obligation. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation.

 
5.             RULE 144.
 
5.1           Rule 144. The Parent covenants that it shall (i) make and keep public information available, as those terms are understood and defined in Rule 144, at all times

after the Effective Date, (ii) file any reports required to be filed by it under the Securities Act and the Exchange Act in a timely manner, at any time after the Effective Date, and (iii)
shall take such further action as the holders of Registrable Securities may reasonably request, all to enable such holders to sell Registrable Securities without registration under the
Securities Act within the limitation of the exemptions provided by Rule 144 under the Securities Act, as such Rules may be amended from time to time, or any similar rule or
regulation hereafter adopted by the Commission.

 
6.             MISCELLANEOUS.
 
6.1           Preservation of Rights. The Parent shall not enter into any agreement, take any action, or permit any change to occur, with respect to its securities that violates or

subordinates the rights expressly granted to the holders of Registrable Securities in this Agreement, without first obtaining the consent in writing by the holders holding a majority
of the Registrable Securities.
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6.2           Other Registration Rights. The Parent represents and warrants that (a) no person, other than the holders of the Registrable Securities, has any right to require the

Parent to register any of the Parent’s equity securities, or securities exercisable for or exchangeable into Parent equity securities in any registration filed by the Parent for the sale of
equity securities for its own account or for the account of any other person and (b) neither the execution, delivery or performance by the Parent of this Agreement does or will
constitute a default under or breach of (with or without the giving of notice or the passage of time or both) or violate or give rise to any breach of any contract or agreement to
which the Parent is a party.

 
6.3           Assignment; No Third Party Beneficiaries. This Agreement and the rights, duties and obligations of the Parent hereunder may not be assigned or delegated by

the Parent in whole or in part. This Agreement and the rights, duties and obligations of the holders of Registrable Securities hereunder may be freely assigned or delegated by such
holder of Registrable Securities in conjunction with and to the extent of any transfer of Registrable Securities by any such holder. This Agreement and the provisions hereof shall
be binding upon and shall inure to the benefit of each of the parties, to the permitted assigns of the Holders or holder of Registrable Securities or of any assignee of the Holders or
holder of Registrable Securities. This Agreement is not intended to confer any rights or benefits on any persons that are not party hereto other than as expressly set forth in Article
4 and this Section 6.3.

 
6.4           Notices. All notices, demands, requests, consents, approvals or other communications (collectively, “Notices”) required or permitted to be given hereunder or

which are given with respect to this Agreement shall be in writing and shall be personally served, delivered by reputable air courier service with charges prepaid, or transmitted by
hand delivery, telegram, telex or facsimile, addressed as set forth below, or to such other address as such party shall have specified most recently by written notice. Notice shall be
deemed given on the date of service or transmission if personally served or transmitted by telegram, telex or facsimile; provided, that if such service or transmission is not on a
Business Day or is after normal business hours, then such notice shall be deemed given on the next Business Day. Notice otherwise sent as provided herein shall be deemed given
on the next Business Day following timely delivery of such notice to a reputable air courier service with an order for next-day delivery.

 
To the Parent:
AgEagle Aerial Systems Inc.
8863 E. 34th Street North
Wichita, Kansas 67226
E-mail: Michael.Drozd@ageagle.com
Attention: Michael Drozd, CEO
 
with a copy to (which shall not constitute notice):
 
Loeb & Loeb LLP
345 Park Avenue, 19th floor
New York, NY 10154
Attention: Mitchell S. Nussbaum
                   Tahra T. Wright
Email: mnussbaum@loeb.com
           twright@loeb.com

 
To a Holder, to the address set forth below such Holder’s name on Exhibit A hereto.
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6.5           Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not affect the validity or

enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable term or provision, the parties hereto intend that
there shall be added as a part of this Agreement a provision as similar in terms to such invalid or unenforceable provision as may be possible that is valid and enforceable.
 

6.6           Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and all of which taken together shall
constitute one and the same instrument. This Agreement shall become effective upon delivery to each party of an executed counterpart or the earlier delivery to each party of
original, photocopied, or electronically transmitted signature pages that together (but need not individually) bear the signatures of all other parties.
 

6.7           Entire Agreement. This Agreement (including all agreements entered into pursuant hereto and all certificates and instruments delivered pursuant hereto and
thereto) constitute the entire agreement of the parties with respect to the subject matter hereof and supersede all prior and contemporaneous agreements, representations,
understandings, negotiations and discussions between the parties, whether oral or written. Furthermore, this Agreement supersedes any and all other registration rights
agreements between the Parent and any other Holder.
 

6.8           Modifications and Amendments. No amendment, modification or termination of this Agreement shall be binding upon the Parent unless executed in writing by
the Parent. No amendment, modification or termination of this Agreement shall be binding upon the holders of the Registrable Securities unless executed in writing by the holders
holding a majority of the Registrable Securities.
 

6.9           Titles and Headings. Titles and headings of sections of this Agreement are for convenience only and shall not affect the construction of any provision of this
Agreement.
 

6.10         Waivers and Extensions. Any party to this Agreement may waive any right, breach or default which such party has the right to waive, provided that such waiver
will not be effective against the waiving party unless it is in writing, is signed by such party, and specifically refers to this Agreement. Waivers may be made in advance or after the
right waived has arisen or the breach or default waived has occurred. Any waiver may be conditional. No waiver of any breach of any agreement or provision herein contained
shall be deemed a waiver of any preceding or succeeding breach thereof nor of any other agreement or provision herein contained. No waiver or extension of time for performance
of any obligations or acts shall be deemed a waiver or extension of the time for performance of any other obligations or acts.
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6.11         Remedies Cumulative. In the event that the Parent fails to observe or perform any covenant or agreement to be observed or performed under this Agreement, the
Holder or any other holder of Registrable Securities may proceed to protect and enforce its rights by suit in equity or action at law, whether for specific performance of any term
contained in this Agreement or for an injunction against the breach of any such term or in aid of the exercise of any power granted in this Agreement or to enforce any other legal
or equitable right, or to take any one or more of such actions, without being required to post a bond. Each of the Parent, Buyer and the Holders acknowledges that monetary
damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and each such party hereby agrees to waive
the defense in any action for specific performance that a remedy at law would be adequate. None of the rights, powers or remedies conferred under this Agreement shall be
mutually exclusive, and each such right, power or remedy shall be cumulative and in addition to any other right, power or remedy, whether conferred by this Agreement or now or
hereafter available at law, in equity, by statute or otherwise.
 

6.12         Governing Law/Venue. This Agreement shall be governed by, interpreted under, and construed in accordance with the internal laws of the State of New York
applicable to agreements made and to be performed within the State of New York, without giving effect to any choice-of-law provisions thereof that would compel the application
of the substantive laws of any other jurisdiction. Any legal suit, action or proceeding arising out of or based upon this agreement, the other additional agreements or the
transactions contemplated hereby or thereby may be instituted in the Federal courts of the United States of America or the courts of the State of New York, in each case located in
the City of New York, New York County, and each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or proceeding. the parties
irrevocably and unconditionally waive any objection to the laying of venue of any suit, action or any proceeding in such courts and irrevocably waive and agree not to plead or
claim in any such court that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.
 

6.13         Waiver of Trial by Jury. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY ACTION,
SUIT, COUNTERCLAIM OR OTHER PROCEEDING (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF, CONNECTED WITH OR RELATING TO
THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREBY, OR THE ACTIONS OF THE HOLDER IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE
OR ENFORCEMENT HEREOF.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered by their duly authorized representatives as of the date
first written above.

 
PARENT:
 
AGEAGLE AERIAL SYSTEMS INC.  
  
By:  /s/ J. Michael Drozd  
Name:   J. Michael Drozd  
Title:  Chief Executive Officer  
 
HOLDER:
 
PARROT DRONES S.A.S.   
   
By:  /s/ Henri Seydoux   
Name:   Henri Seydoux   
Title:  President   
     
By:  /s/ Justin B. McAllister   
Name:  Justin B. McAllister   
 
BUYER:
 
AGEAGLE SENSOR SYSTEMS, INC.  
  
By:  /s/ J. Michael Drozd  
Name:   J. Michael Drozd  
Title:  President  
 

[Signature page to Registration Rights Agreement]
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EXHIBIT A
 

Name and Address of Holders
 

Holder Address Legal Counsel
Parrot Drones S.A.S. c/o Parrot S.A.

174 Quai de Jemmapes
75010 Paris, France
Email: legal@parrot.com
Attn: Directeur Juridique

Davis Wright Tremaine LLP
920 Fifth Avenue, Suite 3300
Seattle, WA 98104
Attn: Stuart Campbell
Email: stuartcampbell@dwt.com
Facsimile: (206) 757-7017

Justin B. McAllister 7307 33rd Ave NE
Seattle, WA 98115
Email: justinm@justinm.com

Ashbaugh Beal LLP
701 Fifth Avenue
Suite 4400
Seattle, WA 98104
Attn: Aaron G. Thomson
Email: athomson@ashbaughbeal.com
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EXHIBIT B
 

AGEAGLE AERIAL SYSTEMS INC.
 

Selling Stockholder Questionnaire
 

The undersigned beneficial owner of securities (the “Registrable Securities”) of, AgEagle Aerial Systems Inc., a Nevada corporation (the “ Company”), understands that
the Company has filed or intends to file with the Securities and Exchange Commission (the “Commission”) a registration statement on Form S-3 (the “Registration Statement”) for
the registration and resale under Rule 415 of the Securities Act of 1933, as amended (the “Securities Act”), of the shares of the Company’s common stock in connection with the
Stock Purchase Agreement, dated as of January 25, 2021 (the “Purchase Agreement”), by and among PARROT DRONES S.A.S., JUSTIN B. MCALLISTER, the Company and
AgEagle Sensor Systems, Inc., a Nevada corporation.

 
In order to sell or otherwise dispose of the Registrable Securities pursuant to the Registration Statement, a holder generally will be required to be named as a selling

stockholder in the related prospectus or a supplement thereto (as so supplemented, the “Prospectus”) and deliver the Prospectus to purchasers of the Registrable Securities.
Holders must complete this Questionnaire in order to be named as selling stockholders in the Prospectus.

 
Certain legal consequences arise from being named as a selling stockholder in the Registration Statement and the related prospectus. Accordingly, holders and beneficial

owners of Registrable Securities are advised to consult their own securities law counsel regarding the consequences of being named or not being named as a selling stockholder in
the Registration Statement and the Prospectus.

 
NOTICE

 
The undersigned beneficial owner (the “Selling Stockholder”) of Registrable Securities hereby elects to include the Registrable Securities owned by it in the Registration

Statement.
 
The undersigned hereby provides the following information to the Company and represents and warrants that such information is accurate:

 
1. Name.
 

(a) Full Legal Name of Selling Stockholder:
   
   
 

(b) Full Legal Name of Registered Holder (if not the same as (a) above) through which Registrable Securities are held:
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(c) Full Legal Name of Natural Control Person (which means a natural person who directly or indirectly alone or with others has power to vote or dispose of the
securities covered by this Questionnaire):

   
   
 
2. Address for Notices to Selling Stockholder:
 
 
 
Telephone: _____________________________________________________________________________________
Fax: ___________________________________________________________________________________________
Contact Person: __________________________________________________________________________________
 
3. Broker-Dealer Status:
 

(a) Are you a broker-dealer?
 

Yes  ☐          No  ☐
 
(b) If “yes” to Section 3(a), did you receive your Registrable Securities as compensation for investment banking services to the Company?

 
Yes  ☐          No  ☐

 
 Note: If “no” to Section 3(b), the Commission’s staff has indicated that you should be identified as an underwriter in the Registration Statement.
   

(c) Are you an affiliate of a broker-dealer?
 

Yes  ☐          No  ☐
 
(d) If you are an affiliate of a broker-dealer, do you certify that you purchased the Registrable Securities in the ordinary course of business, and at the time of the

purchase of the Registrable Securities to be resold, you had no agreements or understandings, directly or indirectly, with any person to distribute the Registrable
Securities?

 
Yes  ☐          No  ☐

 
Note: If “no” to Section 3(d), the Commission’s staff has indicated that you should be identified as an underwriter in the Registration Statement.
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4. Beneficial Ownership of Securities of the Company Owned by the Selling Stockholder.
 

Except as set forth below in this Item 4, the undersigned is not the beneficial or registered owner of any other securities of the Company).
 
(a) Type and Amount of all securities beneficially owned by the Selling Stockholder:

   
   
   
 

(b) Number of shares of Common Stock to be registered pursuant to this Notice for resale:
   
   
   
 
5. Relationships with the Company:
 

Except as set forth below, neither the undersigned nor any of its affiliates, officers, directors or principal equity holders (owners of 5% of more of the equity securities
of the undersigned) has held any position or office or has had any other material relationship with the Company (or its predecessors or affiliates) during the past
three years.
 
State any exceptions here:
 

   
   

 
[Signature page follows]
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The undersigned agrees to promptly notify the Company of any inaccuracies or changes in the information provided herein that may occur subsequent to the date hereof
at any time while the Registration Statement remains effective.

 
By signing below, the undersigned consents to the disclosure of the information contained herein in its answers to Items 1 through 5 and the inclusion of such

information in the Registration Statement and the related prospectus and any amendments or supplements thereto. The undersigned understands that such information will be
relied upon by the Company in connection with the preparation or amendment of the Registration Statement and the related prospectus and any amendments or supplements
thereto.

 
IN WITNESS WHEREOF the undersigned, by authority duly given, has caused this Notice and Questionnaire to be executed and delivered either in person or by its duly

authorized agent.
 

Date: ______________ Beneficial Owner:  
 
 By:  
  Name:
  Title:
  

PLEASE EMAIL A .PDF COPY OF THE COMPLETED AND EXECUTED NOTICE AND QUESTIONNAIRE BY NO LATER THAN ________ ON ________ TO:
 

  
  
  

 



 
 

ANNEX A
 

Plan of Distribution
 

The selling stockholders and any of their pledgees, donees, transferees, assignees and successors-in-interest may, from time to time, sell any or all of their shares of Common Stock
being offered under this prospectus on any stock exchange, market or trading facility on which shares of our Common Stock are traded or quoted or in private transactions. These
sales may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or at
negotiated prices. The selling stockholders may use any one or more of the following methods when disposing of shares:
 
 ● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
   
 ● block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal to facilitate the transaction;
   
 ● purchases by a broker-dealer as principal and resales by the broker-dealer for its account;
   
 ● an exchange distribution in accordance with the rules of the applicable exchange;
   
 ● privately negotiated transactions;
   
 ● to cover short sales made after the date that the registration statement of which this prospectus is a part is declared effective by the SEC;
   
 ● broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share;
   
 ● a combination of any of these methods of sale; and
   
 ● any other method permitted pursuant to applicable law.
 
The shares may also be sold under Rule 144 under the Securities Act of 1933, as amended, if available for a selling stockholder, rather than under this prospectus. The selling
stockholders have the sole and absolute discretion not to accept any purchase offer or make any sale of shares if they deem the purchase price to be unsatisfactory at any
particular time.
 
The selling stockholders may, from time to time, pledge their shares to their brokers under the margin provisions of customer agreements. If a selling stockholder defaults on a
margin loan, the broker may, from time to time, offer and sell the pledged shares.
 
Broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate in sales. Broker-dealers may receive commissions or discounts from the
selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in amounts to be negotiated, which commissions as to a particular broker
or dealer may be in excess of customary commissions to the extent permitted by applicable law.
 



 
 
If sales of shares offered under this prospectus are made to broker-dealers as principals, we would be required to file a post-effective amendment to the registration statement of
which this prospectus is a part. In the post-effective amendment, we would be required to disclose the names of any participating broker-dealers and the compensation
arrangements relating to such sales.
 
The selling stockholders and any broker-dealers or agents that are involved in selling the shares offered under this prospectus may be deemed to be “underwriters” within the
meaning of the Securities Act in connection with these sales. Commissions received by these broker-dealers or agents and any profit on the resale of the shares purchased by them
may be deemed to be underwriting commissions or discounts under the Securities Act. Any broker-dealers or agents that are deemed to be underwriters may not sell shares offered
under this prospectus unless and until we set forth the names of the underwriters and the material details of their underwriting arrangements in a supplement to this prospectus or,
if required, in a replacement prospectus included in a post-effective amendment to the registration statement of which this prospectus is a part.
 
The selling stockholders and any other persons participating in the sale or distribution of the shares offered under this prospectus will be subject to applicable provisions of the
Exchange Act, and the rules and regulations under that act, including Regulation M. These provisions may restrict activities of, and limit the timing of purchases and sales of any
of the shares by, the Selling Stockholders or any other person. Furthermore, under Regulation M, persons engaged in a distribution of securities are prohibited from
simultaneously engaging in market making and other activities with respect to those securities for a specified period of time prior to the commencement of such distributions,
subject to specified exceptions or exemptions. All of these limitations may affect the marketability of the shares.
 
We have agreed to indemnify the selling stockholders against certain liabilities, including liabilities under the Securities Act, relating to the registration of the shares offered by this
prospectus.
 
 

 



 

 

 

Exhibit 99.1

  
AgEagle Aerial Systems Announces Acquisition of

MicaSense for $23 Million
 

Leading Drone Sensor Company Expected to Propel AgEagle’s
Growth in the Global Commercial Drone Solutions Industry

 
WICHITA, Kan. – January 27, 2021 – (GLOBE NEWSWIRE) – AgEagle Aerial Systems Inc. (NYSE American: UAVS) (“AgEagle” or the “Company”), an industry leading
drone systems and solutions provider, today announced the Company has agreed to acquire MicaSense, Inc. from Parrot (Euronext Paris: PARRO), Europe’s leading drone group,
in a combined cash and stock transaction valued at $23 million.
 
Based in Seattle, Washington, MicaSense has been at the forefront of advanced drone sensor development since its founding in 2014, having formed integration partnerships with
several leading fixed wing and multicopter drone manufacturers, including DraganFly™, senseFly™, Quantum-Systems and Wingtra, among others. MicaSense’s patented, high
precision thermal and multispectral sensors serve the aerial mapping and analytics needs of the agriculture market, and are well positioned to address applications in advanced
inspection in the energy and insurance sectors and autonomous flight safety for package delivery, among other solutions. MicaSense’s high performance proprietary products,
including Altum™, RedEdge-MX™, RedEdge-MX Blue™ and Atlas Flight™, have global distribution in 70 countries.
 
AgEagle’s Chief Executive Officer J. Michael Drozd stated, “Joining forces with MicaSense will empower AgEagle to drive true innovation and advancements of commercial drone
systems and solutions for a number of high growth industry segments. With the onboarding of MicaSense’s powerful imaging technologies onto a drone designed for package
delivery, we believe it will enable us to produce a turnkey solution that processes in-flight data in real-time. This will allow for drones to effectively assess emergency landing
zones, confirm and substantiate successful deliveries and determine proximity warnings, among other important considerations. This is just one example of how, together, we can
create highly differentiated drone solutions capable of unleashing the exponential growth potential of unmanned aerial systems in The Drone Age™.”
 
“AgEagle’s board unanimously supports the significant long-term, value-creating opportunity the combination of AgEagle and MicaSense represents,” said Barrett Mooney,
Chairman of AgEagle. “Both of our companies have a similar history rooted in pioneering drones and drone-enabled solutions for the precision farming industry; and both of our
companies have continued to evolve and expand our respective growth strategies to bring to market powerful new drone systems and solutions for the broader commercial drone
industry. The strategic union of our strengths, complementary technological expertise and shared industry experience should position us well to capitalize on and benefit from
growing demand for drone-enabled solutions capable of materially improving how businesses operate.”
 
Justin McAllister, Co-Founder and CTO of MicaSense, added, “MicaSense’s industry-leading solutions, along with the cultural alignment of our two organizations, will allow
AgEagle to continue emerging as a dominant player in the commercial drone industry. We are very excited to join the AgEagle family and look forward to bringing the full value of
MicaSense to AgEagle’s exciting future growth.”
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For more information relating to the acquisition of MicaSense, please refer to the Form 8-K to be filed with the U.S. Securities and Exchange Commission and accessible at
www.sec.gov or https://ageagle.com/investors/#investors-sec.
 
About AgEagle Aerial Systems Inc.
 
Founded in 2010, Wichita-based AgEagle is one of the nation’s leading commercial drone technology, services and solutions providers. We deliver the metrics, tools and
strategies necessary to define and implement drone-enabled solutions that solve important problems for our valued customers. AgEagle’s growth strategies are centered on the
delivery of advanced drone technologies, contract manufacturing services and agtech solutions. Our goal is to establish AgEagle as one of the dominant commercial drone design,
engineering, manufacturing, assembly and testing companies in the United States and become the world’s trusted source for turnkey drone delivery services and solutions. In
addition, we continue to leverage our reputation as one of the leading technology solutions providers to the Agriculture industry with best-in-class drones, along with data
analytics for hemp and other commercial crops. For additional information, please visit www.ageagle.com.
 
About MicaSense
 
MicaSense is at the forefront of multispectral sensor development for vegetative analysis, providing high quality drone-based cameras to a global market. Designed to be highly
adaptable for integration with a variety of platforms, MicaSense sensors are used by researchers, drone service providers and growers in a multitude of industry applications.
RedEdge, the company’s leading sensor, is in its fifth iteration (RedEdge-MX). RedEdge-MX is integrated with over 150 different drones and has been featured in over 100
research publications globally. With MicaSense products, researchers, land managers, and growers can capture and analyze data on plant stress, growth stage, disease, nutrient
deficiencies and more. Visit www.micasense.com for more information.
 
About Parrot
 
Founded in 1994 by Henri Seydoux, Parrot is today the leading European group in the fast-growing industry of drones. Visionary, at the forefront of innovation, Parrot is the only
group to be positioned across the entire value chain, from equipment to services and software. Parrot, the world’s number 2 of the consumer drone market, designs drones known
for their high performance and ease of use. Parrot has a portfolio of outstanding companies and interests in commercial drones, covering equipment, software and services. Its
expert capabilities are focused primarily on three vertical markets: (i) agriculture, (ii) 3D Mapping, Surveying and Inspection, and (iii) Defense and Security. The Parrot Group
designs and engineers its products in Europe, mainly in France and Switzerland. It currently employs over 500 people worldwide and makes the majority of its sales outside of
France. Parrot, headquartered in Paris, has been listed since 2006 on Euronext Paris (FR0004038263 - PARRO). For more information: www.parrot.com
 
Forward-Looking Statements
 
This press release may contain “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934. Such statements involve risks and uncertainties that could negatively affect our business, operating results, financial condition and stock price. Factors that could cause
actual results to differ materially from management’s current expectations include those risks and uncertainties relating to our competitive position, the industry environment,
successful integration of acquisitions, potential growth opportunities, and the effects of regulation and events outside of our control, such as natural disasters, wars or health
epidemics. We expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any
change in our expectations or any changes in events, conditions or circumstances on which any such statement is based, except as required by law.
 
Contacts:
 
AgEagle Aerial Systems Inc.
Gateway Investor Relations
Sean Mansouri or Cody Cree
Phone: 949-574-3860
Email: UAVS@gatewayIR.com
 
MicaSense
Alyssa Ryan
Phone: 206-279-9972 ext. 3
Email: marketing@micasense.com
 
Parrot
Marie Calleux
Phone: +33(0) 1 48 03 60 60
Email: marie.calleux@parrot.com
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