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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Item 1.01. Entry into a Material Definitive Agreement.
 

On October 20, 2022, American Virtual Cloud Technologies, Inc. (the "Company”) consummated (the "Closing”) the transactions contemplated by the Securities Purchase
Agreement, dated as of October 18, 2022 (the "Purchase Agreement”), between the Company and two institutional accredited investors (each, a "Purchaser,” and collectively, the
"Purchasers”), as described in the Current Report on Form 8-K filed by the Company on October 18, 2022 (the "Prior 8-K”).

 
At the Closing, the Company issued to the Purchasers, in addition to an aggregate of 5,000,000 shares (the "Shares”) of the Company’s common stock, par value $0.0001

per share ("Common Stock”), warrants to purchase up to an aggregate of 10,000,000 shares of Common Stock (the "Warrants”), for an aggregate purchase price of $10,000,000,
before deducting placement agent fees and other offering expenses. The Warrants have an exercise price of $1.80 per share, will be exercisable commencing 45 days following the
Closing, and will expire two years from the date of issuance.

 
The foregoing summary of the Warrants does not purport to be complete and is qualified in its entirety by reference to the complete terms of the Warrants, the form of

which is attached hereto as Exhibit 10.1 and incorporated herein by reference.
 

Item 3.02 Unregistered Sales of Equity Securities.
 
The information disclosed in Item 1.01 of this Current Report on Form 8-K regarding the issuance of the Warrants is incorporated herein by reference. The Warrants and

underlying shares of Common Stock (the "Securities”) have not been registered under the Securities Act of 1933, as amended (the "Securities Act”), and may not be offered or sold
in the United States absent registration or an applicable exemption from registration requirements. The Company is relying on the private placement exemption from registration



provided by Section 4(a)(2) of the Securities Act and by Rule 506 of Regulation D promulgated under the Securities Act, and in reliance on similar exemptions under applicable
state laws. No form of general solicitation or general advertising was conducted in connection with the issuance. The Securities contain (or will contain, where applicable)
restrictive legends preventing the sale, transfer, or other disposition of such securities, unless registered under the Securities Act, or pursuant to an exemption therefrom. The
disclosure contained in this Current Report on Form 8-K does not constitute an offer to sell or a solicitation of an offer to buy any securities of the Company, and is made only as
required under applicable rules for filing current reports with the Securities and Exchange Commission.

 
Item 8.01 Other Events.
 

On October 18, 2022, the Company received a letter (the "Compliance Letter”) from the Listing Qualifications Staff of The Nasdaq Stock Market LLC ("Nasdaq”) stating
that because the Company’s shares had a closing bid price at or above $1.00 per share for a minimum of ten consecutive business days, the Company’s stock had regained
compliance with the minimum bid price requirement of $1.00 per share for continued listing on the Nasdaq Capital Market, as set forth in Nasdaq Listing Rule 5550(a)(2). As
previously reported, on May 25, 2022, the Company reported that it had received a letter from Nasdaq indicating that, based upon the closing bid price of the Common Stock for the
last 30 consecutive business days, the Company was not then in compliance with the requirement to maintain a minimum bid price of $1.00 per share for continued listing on The
Nasdaq Capital Market, as set forth in Nasdaq Listing Rule 5550(a)(2). The Compliance Letter confirms that such matter is now closed. 

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.  Exhibit
4.1  Form of Warrant (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed by the Company on October 20, 2022)
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Current Report on Form 8-K to be signed on its behalf by the

undersigned hereunto duly authorized.
 

 AMERICAN VIRTUAL CLOUD TECHNOLOGIES, INC.
   
 By: /s/ Kevin Keough          
 Name: Kevin Keough
 Title: Chief Executive Officer

 
Date: October 25, 2022
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https://www.sec.gov/Archives/edgar/data/1704760/000121390022065103/ea167336ex4-1_amerivirtu.htm

