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90017	Tel.	No.	(213)	689-7466	Thomas	J.	Poletti,	Esq.	Veronica	Lah,	Esq.	Manatt,	Phelps	&	Phillips	LLP	696	Town	Center
Drive,	14th	Floor	Costa	Mesa,	California	92626	Tel.	No.	(714)	371-2500	Â		Approximate	date	of	proposed	sale	to	the	public:
As	soon	as	practicable	after	the	effective	date	of	this	Registration	Statement.	Â		If	any	of	the	securities	being	registered	on
this	Form	are	to	be	offered	on	a	delayed	or	continuous	basis	pursuant	to	Rule	415	under	the	Securities	Act	of	1933,	check	the
following	box.	â˜’	Â		If	this	form	is	filed	to	register	additional	securities	for	an	offering	pursuant	to	Rule	462(b)	under	the
Securities	Act,	please	check	the	following	box	and	list	the	Securities	Act	registration	statement	number	of	the	earlier	effective
registration	statement	for	the	same	offering.	â˜​	Â		If	this	form	is	a	post-effective	amendment	filed	pursuant	to	Rule	462(c)
under	the	Securities	Act,	check	the	following	box	and	list	the	Securities	Act	registration	statement	number	of	the	earlier
effective	registration	statement	for	the	same	offering.	â˜​	Â		If	this	form	is	a	post-effective	amendment	filed	pursuant	to	Rule
462(d)	under	the	Securities	Act,	check	the	following	box	and	list	the	Securities	Act	registration	statement	number	of	the
earlier	effective	registration	statement	for	the	same	offering.	â˜​	Â		Indicate	by	check	mark	whether	the	registrant	is	a	large
accelerated	filer,	an	accelerated	filer,	a	non-accelerated	filer,	smaller	reporting	company,	or	an	emerging	growth	company.
See	the	definitions	of	â€œlarge	accelerated	filer,â€​	â€œaccelerated	filer,â€​	â€œsmaller	reporting	company,â€​	and
â€œemerging	growth	companyâ€​	in	Rule	12b-2	of	the	Exchange	Act.:	Â		Large	Accelerated	Filer	â˜​	Accelerated	Filer	â˜​	Non-
accelerated	Filer	â˜’	Smaller	reporting	company	â˜’	Â		Â		Emerging	growth	company	â˜​	Â		If	an	emerging	growth	company,
indicate	by	check	mark	if	the	registrant	has	elected	not	to	use	the	extended	transition	period	for	complying	with	any	new	or
revised	financial	accounting	standards	provided	pursuant	to	Section	7(a)(2)(B)	of	the	Securities	Act.	â˜​	Â		The	Registrant
hereby	amends	this	Registration	Statement	on	such	date	or	dates	as	may	be	necessary	to	delay	its	effective	date	until	the
Registrant	will	file	a	further	amendment	which	specifically	states	that	this	Registration	Statement	will	thereafter	become
effective	in	accordance	with	Section	8(a)	of	the	Securities	Act	of	1933,	as	amended,	or	until	the	Registration	Statement	will
become	effective	on	such	date	as	the	Securities	and	Exchange	Commission,	acting	pursuant	to	said	Section	8(a),	may
determine.	Â		Â		Â		Â		Â		Â		The	information	in	this	prospectus	is	not	complete	and	may	be	changed.	We	may	not	sell	these
securities	until	the	registration	statement	filed	with	the	Securities	and	Exchange	Commission	becomes	effective.	This
prospectus	is	not	an	offer	to	sell	these	securities	and	we	are	not	soliciting	offers	to	buy	these	securities	in	any	state	where	the
offer	or	sale	is	not	permitted.	Â		SUBJECT	TO	COMPLETION,	DATED	SEPTEMBER	3,	2024	Â		PRELIMINARY	PROSPECTUS
Â		AGEAGLE	AERIAL	SYSTEMS	INC.	Â		Up	to	32,432,432	Common	Units,	Each	Common	Unit	Consisting	of	One	Share	of
Common	Stock,	One	Series	A	Warrant	to	Purchase	One	Share	of	Common	Stock	and	One	Series	B	Warrant	to	Purchase	One
Share	of	Common	Stock	and/or	Up	to	32,432,432	Pre-Funded	Units,	Each	Pre-Funded	Unit	Consisting	of	One	Pre-Funded
Warrant	to	Purchase	One	Share	of	Common	Stock,	One	Series	A	Warrant	to	Purchase	One	Share	of	Common	Stock	and	One
Series	B	Warrant	to	Purchase	One	Share	of	Common	Stock	Â		Up	to	64,864,864	shares	of	Common	Stock	Underlying	Series	A
Warrants	and	Series	B	Warrant	Â		Â		We	are	offering	on	a	best-efforts	basis	up	to	32,432,432	units	(the	â€œUnitsâ€​),	based
on	an	assumed	public	offering	price	of	$0.37	per	Unit,	which	was	the	reported	closing	price	of	our	common	stock	on	The
NYSE	American	on	August	28,	2024,	for	gross	proceeds	of	up	to	approximately	$12.0	million	before	deduction	of	placement
agent	commissions	and	offering	expenses,	each	Unit	consisting	of	one	share	of	our	common	stock,	$0.001	par	value	per
share,	one	Series	A	warrant	(â€œSeries	A	Warrantâ€​)	to	purchase	one	share	of	common	stock	and	one	Series	B	warrant
(â€œSeries	B	Warrantâ€​)	to	purchase	one	share	of	common	stock.	There	is	no	minimum	amount	of	proceeds	that	is	a
condition	to	closing	of	this	offering.	The	actual	amount	of	gross	proceeds,	if	any,	in	this	offering	could	vary	substantially	from
the	gross	proceeds	from	the	sale	of	the	maximum	amount	of	securities	being	offered	in	this	prospectus.	Â		We	are	also
offering	to	each	purchaser	of	Units	that	would	otherwise	result	in	the	purchaserâ€™s	beneficial	ownership	exceeding	4.99%
of	our	outstanding	common	stock	immediately	following	the	consummation	of	this	offering	the	opportunity	to	purchase	Units
consisting	of	one	pre-funded	warrant	(in	lieu	of	one	share	of	common	stock,	each	a	â€œPre-Funded	Warrantâ€​),	one	Series	A
Warrant	and	one	Series	B	Warrant.	Subject	to	limited	exceptions,	a	holder	of	Pre-Funded	Warrants	will	not	have	the	right	to
exercise	any	portion	of	its	Pre-Funded	Warrants	if	the	holder,	together	with	its	affiliates,	would	beneficially	own	in	excess	of
4.99%	(or,	at	the	election	of	the	holder,	such	limit	may	be	increased	to	up	to	9.99%)	of	the	number	of	shares	of	common	stock
outstanding	immediately	after	giving	effect	to	such	exercise.	Each	Pre-Funded	Warrant	will	be	exercisable	for	one	share	of
common	stock.	The	purchase	price	of	each	Unit	including	a	Pre-Funded	Warrant	will	be	equal	to	the	price	per	Unit	including
one	share	of	common	stock,	minus	$0.001,	and	the	remaining	exercise	price	of	each	Pre-Funded	Warrant	will	equal	$0.001
per	share.	The	Pre-Funded	Warrants	will	be	immediately	exercisable	(subject	to	the	beneficial	ownership	cap)	and	may	be
exercised	at	any	time	until	all	of	the	Pre-Funded	Warrants	are	exercised	in	full.	For	each	Unit	including	a	Pre-Funded
Warrant	we	sell	(without	regard	to	any	limitation	on	exercise	set	forth	therein),	the	number	of	Units	including	a	share	of
common	stock	we	are	offering	will	be	decreased	on	a	one-for-one	basis.	Â		The	Units	have	no	stand-alone	rights	and	will	not
be	certificated	or	issued	as	stand-alone	securities.	Each	Series	A	Warrant	offered	hereby	is	immediately	exercisable	on	the
date	of	issuance	at	an	exercise	price	of	the	public	offering	price	of	the	Units,	or	pursuant	to	an	alternate	cashless	exercise
option,	and	will	expire	five	years	from	the	closing	date	of	this	offering.	Each	Series	B	Warrant	offered	hereby	is	immediately
exercisable	on	the	date	of	issuance	at	an	exercise	price	the	public	offering	price	of	the	Units,	and	will	expire	five	years	from
the	closing	date	of	this	offering.	Â	Â		Â		Â		Â		Under	the	alternate	cashless	exercise	option	of	the	Series	A	Warrants,	the
holder	of	the	Series	A	Warrant,	has	the	right	to	receive	an	aggregate	number	of	shares	equal	to	the	product	of	(x)	the
aggregate	number	of	shares	of	common	stock	that	would	be	issuable	upon	a	cash	exercise	of	the	Series	A	Warrant	and	(y)	2.0.
In	addition,	the	Series	A	Warrants	and	Series	B	Warrants	will	contain	a	reset	of	the	exercise	price	to	a	price	equal	to	the
lesser	of	(i)	the	then	exercise	price	and	(ii)	the	lowest	volume	weighted	average	price	for	the	five	trading	days	immediately
preceding	and	immediately	following	the	date	we	effect	a	reverse	stock	split	in	the	future	with	a	proportionate	adjustment	to
the	number	of	shares	underlying	the	Series	A	Warrants	and	Series	B	Warrants.	Finally,	with	certain	exceptions,	the	Series	B
Warrants	will	provide	for	an	adjustment	to	the	exercise	price	and	number	of	shares	underlying	the	Series	B	Warrants	upon



our	issuance	of	our	common	stock	or	common	stock	equivalents	at	a	price	per	share	that	is	less	than	the	exercise	price	of	the
Series	B	Warrant.	Â		Each	Pre-Funded	Warrant	will	be	exercisable	for	one	share	of	common	stock.	Subject	to	limited
exceptions,	a	holder	of	Pre-Funded	Warrants	will	not	have	the	right	to	exercise	any	portion	of	its	Pre-Funded	Warrants	if	the
holder,	together	with	its	affiliates,	would	beneficially	own	in	excess	of	4.99%	(or,	at	the	election	of	the	holder,	such	limit	may
be	increased	to	up	to	9.99%)	of	the	number	of	shares	of	common	stock	outstanding	immediately	after	giving	effect	to	such
exercise.	The	purchase	price	of	each	Pre-Funded	Unit	is	equal	to	the	price	per	Common	Unit	minus	$0.001,	and	the
remaining	exercise	price	of	each	Pre-Funded	Warrant	will	equal	$0.001	per	share.	The	Pre-Funded	Warrants	will	be
immediately	exercisable	(subject	to	the	beneficial	ownership	cap)	and	may	be	exercised	at	any	time	until	all	of	the	Pre-Funded
Warrants	are	exercised	in	full.	Â		This	prospectus	also	includes	64,864,864	shares	of	common	stock	issuable	upon	exercise	of
the	Series	A	Warrants	and	the	Series	B	Warrants.	Â		The	common	stock	and	Pre-Funded	Warrants	can	each	be	purchased	in
this	offering	only	with	the	accompanying	Series	A	Warrants	and	Series	B	Warrants	that	are	part	of	a	Unit,	but	the
components	of	the	Units	will	be	immediately	separable	and	will	be	issued	separately	in	this	offering.	See	â€œDescription	of
Securitiesâ€​	in	this	prospectus	for	more	information.	Â		Our	common	stock	is	listed	on	The	NYSE	American	under	the	symbol
â€œUAVS.â€​	The	closing	price	of	our	common	stock	on	The	NYSE	American	on	August	28,	2024	was	$0.37	per	share.	There
is	no	established	public	trading	market	for	the	Series	A	Warrants,	Series	B	Warrants,	or	the	Pre-Funded	Warrants,	and	we	do
not	intend	to	list	the	Series	A	Warrants,	Series	B	Warrants,	or	the	Pre-Funded	Warrants	on	any	national	securities	exchange
or	trading	system.	Without	an	active	trading	market,	the	liquidity	of	the	Series	A	Warrants,	Series	B	Warrants,	and	the	Pre-
Funded	Warrants	will	be	limited.	Â		Investing	in	the	Registered	Securities	involves	substantial	risks.	See	â€œRISK
FACTORSâ€​	on	page	9	of	this	prospectus.	You	should	carefully	read	this	prospectus	and	the	documents	incorporated	herein
before	making	any	investment	decision.	Â		Â	Â		Per	Common	UnitÂ	Â		Per	Pre-Funded	UnitÂ	Â		TotalÂ		Public	offering	priceÂ	
Â	Â	Â	Â	Â	Â	Â	Â	Â	Â		Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â		Â	Â	Â	Â	Â	Â	Â	Â		Placement	Agent	Fees	(1)Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Proceeds
to	the	Company	before	expensesÂ		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Â		(1)	In	connection	with	this	offering,	we	have	agreed	to	pay	to
Spartan	Capital	Securities,	LLC	(â€œSpartanâ€​)	as	placement	agent	a	cash	fee	equal	to	8.0%	of	the	gross	proceeds	received
by	us	in	the	offering.	We	have	also	agreed	to	pay	Spartan	a	non-accountable	expense	allowance	of	1.0%	of	the	gross	proceeds
received	by	us	in	the	offering	and	to	reimburse	Spartan	for	all	expenses	related	to	the	offering	up	to	$215,000	for
reimbursement	of	legal	expenses	and	other	out-of-pocket	expenses	in	connection	with	its	engagement	as	placement	agent	See
â€œPlan	of	Distribution.â€​	Â		Neither	the	Securities	and	Exchange	Commission	nor	any	state	securities	commission	has
approved	or	disapproved	of	these	Registered	Securities	or	passed	upon	the	adequacy	or	accuracy	of	this	prospectus.	Any
representation	to	the	contrary	is	a	criminal	offense.	Â		Spartan	Capital	Securities,	LLC	Â		Â		The	date	of	this	prospectus	is	[â
—​],	2024.Â		Â		Â		Â		Â		TABLE	OF	CONTENTS	Â		ABOUT	THIS	PROSPECTUS	1	INDUSTRY	AND	MARKET	DATA	1	MARKET
INFORMATION	1	SPECIAL	NOTE	REGARDING	FORWARD-LOOKING	STATEMENTS	1	PROSPECTUS	SUMMARY	3	THE
OFFERING	8	RISK	FACTORS	9	USE	OF	PROCEEDS	45	MARKET	PRICE	OF	AND	DIVIDENDS	ON	THE	REGISTRANTâ€™S
COMMON	EQUITYâ€¯AND	RELATED	STOCKHOLDER	MATTERS.	47	DESCRIPTION	OF	BUSINESS	48	DIRECTORS	AND
EXECUTIVE	OFFICERS	59	CORPORATE	GOVERNANCE	61	CERTAIN	RELATIONSHIPS	AND	RELATED	TRANSACTIONS	63
EXECUTIVE	AND	DIRECTOR	COMPENSATION	64	SECURITY	OWNERSHIP	OF	CERTAIN	BENEFICIAL	OWNERS	AND
MANAGEMENT	74	DESCRIPTION	OF	SECURITIES	75	PLAN	OF	DISTRIBUTION	80	INTERESTS	OF	NAMED	EXPERTS	AND
COUNSEL	83	LEGAL	MATTERS	83	EXPERTS	83	TRANSFER	AGENT	83	DISCLOSURE	OF	COMMISSION	POSITION	ON
INDEMNIFICATION	84	INCORPORATION	BY	REFERENCE	84	WHERE	YOU	CAN	FIND	ADDITIONAL	INFORMATION	84	Â		i
Â		Â		This	prospectus	is	part	of	a	registration	statement	that	we	have	filed	with	the	Securities	and	Exchange	Commission	(the
â€œSECâ€​)	pursuant	to	which	the	Company	may	offer	and	sell	or	otherwise	dispose	of	the	Registered	Securities	covered	by
this	prospectus.	You	should	not	assume	that	the	information	contained	in	this	prospectus	is	accurate	on	any	date	subsequent
to	the	date	set	forth	on	the	front	cover	of	this	prospectus	or	that	any	information	we	have	incorporated	by	reference	is	correct
on	any	date	subsequent	to	the	date	of	the	document	incorporated	by	reference,	even	though	this	prospectus	is	delivered,	or
the	Registered	Securities	are	sold	or	otherwise	disposed,	of	on	a	later	date.	It	is	important	for	you	to	read	and	consider	all
information	contained	in	this	prospectus,	including	the	documents	incorporated	by	reference	therein,	in	making	your
investment	decision.	You	should	also	read	and	consider	the	information	in	the	documents	to	which	we	have	referred	you
under	the	caption	â€œWhere	You	Can	Find	Additional	Informationâ€​	in	this	prospectus.	Â		We	have	not	authorized	anyone	to
provide	any	information	or	to	make	any	representations	other	than	those	contained	in	this	prospectus	or	in	any	free	writing
prospectus	prepared	by	or	on	behalf	of	us	or	to	which	we	have	referred	you.	We	take	no	responsibility	for	and	can	provide	no
assurance	as	to	the	reliability	of,	any	other	information	that	others	may	give	to	you.	The	information	contained	in	this
prospectus	is	accurate	only	as	of	the	date	of	this	prospectus,	regardless	of	the	time	of	delivery	of	this	prospectus	or	any	sale
of	our	Registered	Securities.	Â		You	should	rely	only	on	the	information	contained	in	this	prospectus.	No	dealer,	salesperson
or	other	person	is	authorized	to	give	information	that	is	not	contained	in	this	prospectus.	This	prospectus	is	not	an	offer	to
sell	nor	is	it	seeking	an	offer	to	buy	these	shares	in	any	jurisdiction.	Â		ii	Â		Â		ABOUT	THIS	PROSPECTUS	Â		In	this
prospectus,	unless	otherwise	noted,	references	to	â€œAgEagle,â€​	the	â€œCompany,â€​	â€œwe,â€​	â€œus,â€​	and	â€œourâ€​
refer	to	AgEagleâ„¢	Aerial	Systems	Inc.	and	our	subsidiaries.	Â		Neither	we,	nor	any	of	our	officers,	directors,	agents	or
representatives,	make	any	representation	to	you	about	the	legality	of	an	investment	in	our	Registered	Securities.	You	should
not	interpret	the	contents	of	this	prospectus	or	any	free	writing	prospectus	to	be	legal,	business,	investment	or	tax	advice.
You	should	consult	with	your	own	advisors	for	that	type	of	advice	and	consult	with	them	about	the	legal,	tax,	business,
financial	and	other	issues	that	you	should	consider	before	investing	in	our	Registered	Securities.	You	should	rely	only	on	the
information	contained	in	this	prospectus	or	in	any	prospectus	supplement	that	we	may	authorize	to	be	delivered	or	made
available	to	you.	We	have	not	authorized	anyone	to	provide	you	with	different	information.	The	information	in	this	prospectus
is	accurate	only	as	of	the	date	hereof,	regardless	of	the	time	of	its	delivery	or	any	sale	of	the	Registered	Securities.	Â	
INDUSTRY	AND	MARKET	DATA	Â		This	prospectus	contains	and	incorporates	by	reference	market	data,	industry	statistics
and	other	data	that	have	been	obtained	from,	or	compiled	from,	information	made	available	by	third	parties.	Although	we
believe	these	third-party	sources	are	reliable,	we	have	not	independently	verified	the	information.	Except	as	may	otherwise
be	noted,	none	of	the	sources	cited	in	this	prospectus	has	consented	to	the	inclusion	of	any	data	from	its	reports,	nor	have	we
sought	their	consent.	In	addition,	some	data	are	based	on	our	good	faith	estimates.	Such	estimates	are	derived	from	publicly
available	information	released	by	independent	industry	analysts	and	third-party	sources,	as	well	as	our	own
managementâ€™s	experience	in	the	industry,	and	are	based	on	assumptions	made	by	us	based	on	such	data	and	our
knowledge	of	such	industry	and	markets,	which	we	believe	to	be	reasonable.	However,	none	of	our	estimates	have	been
verified	by	any	independent	source.	See	â€œSpecial	Note	Regarding	Forward-Looking	Statementsâ€​	below.	Â		MARKET
INFORMATION	Â		Our	shares	of	Common	Stock	are	traded	on	The	NYSE	American	under	the	symbol	â€œUAVS.â€​	On	August
28,	2024,	the	last	reported	sale	price	of	our	Common	Stock	was	$0.37	per	share.	As	of	August	28,	2024,	there	were
approximately	340	record	holders	of	our	Common	Stock.	The	actual	number	of	stockholders	of	our	Common	Stock	is	greater
than	the	number	of	record	holders	and	includes	holders	of	shares	of	our	Common	Stock	which	are	held	in	street	name	by
brokers	and	other	nominees.	Â		SPECIAL	NOTE	REGARDING	FORWARD-LOOKING	STATEMENTS	Â		This	prospectus
contains	forward-looking	statements	within	the	meaning	of	the	Securities	Act,	or	the	Securities	Exchange	Act	of	1934,	as



amended	(the	â€œExchange	Actâ€​),	or	the	Private	Securities	Litigation	Reform	Act	of	1995.	Investors	are	cautioned	that	such
forward-looking	statements	are	based	on	our	managementâ€™s	beliefs	and	assumptions	and	on	information	currently
available	to	our	management	and	involve	risks	and	uncertainties.	Forward-looking	statements	include	statements	regarding
our	plans,	strategies,	objectives,	expectations	and	intentions,	which	are	subject	to	change	at	any	time	at	our	discretion.
Forward-looking	statements	include	our	assessment,	from	time	to	time,	of	our	competitive	position,	the	industry	environment,
potential	growth	opportunities,	the	effects	of	regulation	and	events	outside	of	our	control,	such	as	natural	disasters,	wars	or
health	epidemics.	Forward-looking	statements	include	all	statements	that	are	not	historical	facts	and	can	be	identified	by
terms	such	as	â€œanticipates,â€​	â€œbelieves,â€​	â€œcould,â€​	â€œestimates,â€​	â€œexpects,â€​	â€œhopes,â€​	â€œintends,â€​
â€œmay,â€​	â€œplans,â€​	â€œpotential,â€​	â€œpredicts,â€​	â€œprojects,â€​	â€œshould,â€​	â€œwill,â€​	â€œwouldâ€​	or	similar
expressions.	Â		Forward-looking	statements	are	merely	predictions	and	therefore	inherently	subject	to	uncertainties	and
other	factors	which	could	cause	the	actual	results	to	differ	materially	from	the	forward-looking	statement.	These	uncertainties
and	other	factors	include,	among	other	things:	Â		â—​unexpected	technical	and	marketing	difficulties	inherent	in	major
research	and	product	development	efforts;	Â	Â		â—​our	ability	to	remain	a	market	innovator,	to	create	new	market
opportunities,	and/or	to	expand	into	new	markets;	Â		1	Â		Â		â—​the	potential	need	for	changes	in	our	long-term	strategy	in
response	to	future	developments;	Â	Â		â—​our	ability	to	attract	and	retain	skilled	employees;	Â	Â		â—​our	ability	to	raise
sufficient	capital	to	support	our	operations	and	fund	our	growth	initiatives;	Â	Â		â—​unexpected	changes	in	significant
operating	expenses,	including	components	and	raw	materials;	Â	Â		â—​any	disruptions	or	threatened	disruptions	to	or
relations	with	our	resellers,	suppliers,	customers	and	employees,	including	shortages	in	components	for	our	products;	Â	Â		â
—​changes	in	the	supply,	demand	and/or	prices	for	our	products;	Â	Â		â—​increased	competition,	including	from	companies
which	may	have	substantially	greater	resources	than	we	have,	and,	in	the	unmanned	aircraft	systems	segments	from	lower-
cost	commercial	drone	manufacturers	who	may	seek	to	enhance	their	systemsâ€™	capabilities	over	time;	Â	Â		â—​the
complexities	and	uncertainty	of	obtaining	and	conducting	international	business,	including	export	compliance	and	other
reporting	and	compliance	requirements;	Â	Â		â—​the	impact	of	potential	security	and	cyber	threats	or	the	risk	of	unauthorized
access	to	our,	our	customersâ€™	and/or	our	suppliersâ€™	information	and	systems;	Â	Â		â—​uncertainty	in	the	customer
adoption	rate	of	commercial	use	unmanned	aerial	systems;	Â	Â		â—​changes	in	the	regulatory	environment	and	the
consequences	to	our	financial	position,	business	and	reputation	that	could	result	from	failing	to	comply	with	such	regulatory
requirements;	Â	Â		â—​our	ability	to	continue	to	successfully	integrate	acquired	companies	into	our	operations,	including	the
ability	to	timely	and	sufficiently	integrate	international	operations	into	our	ongoing	business	and	compliance	programs;	Â	Â		â
—​failure	to	develop	new	products	or	integrate	new	technology	into	current	products;	Â	Â		â—​unfavorable	results	in	legal
proceedings	to	which	we	may	be	subject;	Â	Â		â—​failure	to	establish	and	maintain	effective	internal	control	over	financial
reporting;	and	Â	Â		â—​general	economic	and	business	conditions	in	the	United	States	and	elsewhere	in	the	world,	including
the	impact	of	inflation.	Â		Any	forward-looking	statement	in	this	prospectus,	in	any	related	prospectus	supplement	and	in	any
related	free	writing	prospectus	reflects	our	current	view	with	respect	to	future	events	and	is	subject	to	these	and	other	risks,
uncertainties	and	assumptions	relating	to	our	business,	results	of	operations,	industry	and	future	growth.	Given	these
uncertainties,	you	should	not	place	undue	reliance	on	these	forward-looking	statements.	No	forward-looking	statement	is	a
guarantee	of	future	performance.	You	should	read	this	prospectus	and	any	related	prospectus	supplement	and	the	documents
that	we	reference	herein	and	therein	and	have	filed	as	exhibits	hereto	and	thereto	completely	and	with	the	understanding
that	our	actual	future	results	may	be	materially	different	from	any	future	results	expressed	or	implied	by	these	forward-
looking	statements.	Except	as	required	by	law,	we	assume	no	obligation	to	update	or	revise	these	forward-looking	statements
for	any	reason,	even	if	new	information	becomes	available	in	the	future.	Â		This	prospectus	and	any	related	prospectus
supplement	also	contain	or	may	contain	estimates,	projections	and	other	information	concerning	our	industry,	our	business
and	the	markets	for	our	products,	including	data	regarding	the	estimated	size	of	those	markets	and	their	projected	growth
rates.	We	obtained	the	industry	and	market	data	in	this	prospectus	from	our	own	research	as	well	as	from	industry	and
general	publications,	surveys	and	studies	conducted	by	third	parties.	This	data	involves	a	number	of	assumptions	and
limitations	and	contains	projections	and	estimates	of	the	future	performance	of	the	industries	in	which	we	operate	that	are
subject	to	a	high	degree	of	uncertainty,	including	those	discussed	in	â€œRisk	Factors.â€​	We	caution	you	not	to	give	undue
weight	to	such	projections,	assumptions	and	estimates.	Further,	industry	and	general	publications,	studies	and	surveys
generally	state	that	they	have	been	obtained	from	sources	believed	to	be	reliable,	although	they	do	not	guarantee	the
accuracy	or	completeness	of	such	information.	While	we	believe	that	these	publications,	studies	and	surveys	are	reliable,	we
have	not	independently	verified	the	data	contained	in	them.	In	addition,	while	we	believe	that	the	results	and	estimates	from
our	internal	research	are	reliable,	such	results	and	estimates	have	not	been	verified	by	any	independent	source.	Â		2	Â		Â	
PROSPECTUS	SUMMARY	Â		The	following	summary	highlights	selected	information	contained	elsewhere	in	this	prospectus
and	is	qualified	in	its	entirety	by	the	more	detailed	information	and	financial	statements	included	elsewhere	in	this
prospectus.	It	does	not	contain	all	the	information	that	may	be	important	to	you	and	your	investment	decision.	You	should
carefully	read	this	entire	prospectus,	including	the	matters	set	forth	under	â€œRisk	Factorsâ€​	and	the	financial	statements
and	related	notes	and	other	information	appearing	elsewhere	in	this	prospectus	or	otherwise	incorporated	by	reference	and
the	discussions	included	or	incorporated	by	reference	elsewhere	in	this	prospectus	entitled	â€œRisk	Factorsâ€​	and
â€œManagementâ€™s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operationsâ€​	in	our	Annual	Report	on
Form	10-K	filed	with	the	SEC	on	April	1,	2024,	before	deciding	to	invest	in	our	securities.	Some	of	the	statements	in	this
prospectus	constitute	forward-looking	statements	that	involve	risks	and	uncertainties.	See	â€œSpecial	Note	Regarding
Forward-Looking	Statements.â€​	Our	actual	results	could	differ	materially	from	those	anticipated	in	such	forward-looking
statements	as	a	result	of	certain	factors,	including	those	discussed	in	the	â€œRisk	Factorsâ€​	section	and	other	sections	either
of	this	prospectus	or	incorporated	by	reference.	Â		Our	Company	Â		AgEagleâ„¢Â	Aerial	Systems	Inc.	(â€œAgEagleâ€​,
â€œCompanyâ€​,	â€œWeâ€​,	â€œOurâ€​,	â€œUsâ€​),	through	its	wholly	owned	subsidiaries,	is	actively	engaged	in	designing
and	delivering	best-in-class	drones,	sensors	and	software	that	solve	important	problems	for	our	customers.	Founded	in	2010,
AgEagle	was	originally	formed	to	pioneer	proprietary,	professional-grade,	fixed-winged	drones	and	aerial	imagery-based	data
collection	and	analytics	solutions	for	the	agriculture	industry.	AgEagleâ€™s	shift	and	expansion	from	solely	manufacturing
fixed-wing	farm	drones	in	2018,	to	offering	what	we	believe	is	one	of	the	industryâ€™s	best	fixed-wing,	full-stack	drone
solutions,	culminated	in	2021	when	we	acquired	three	market-leading	companies	engaged	in	producing	UAS	airframes,
sensors	and	software	for	commercial	and	government	use.	In	addition	to	a	robust	portfolio	of	proprietary,	connected
hardware	and	software	products;	an	established	global	network	of	over	200	UAS	resellers;	and	enterprise	customers
worldwide;	these	acquisitions	also	brought	AgEagle	a	highly	valuable	workforce	comprised	largely	of	experienced	engineers
and	technologists	with	deep	expertise	in	the	fields	of	robotics,	automation,	manufacturing	and	data	science.	In	2022,	we
succeeded	in	integrating	all	three	acquired	companies	with	AgEagle	to	form	one	global	company	focused	on	taking
autonomous	flight	performance	to	a	higher	level	for	a	wider	variety	of	markets,	including	defense	and	security.	Â		AgEagle
has	also	achieved	numerous	regulatory	firsts,	earning	governmental	approvals	for	its	commercial	and	tactical	drones	to	fly
Beyond	Visual	Line	of	Sight	(â€œBVLOSâ€​)	and/or	Operations	Over	People	(â€œOOPâ€​)	in	the	United	States,	Canada,	Brazil
and	the	European	Union.	Â		AgEagle	is	led	by	a	proven	management	team	with	years	of	drone	industry	experience	and	is



currently	headquartered	in	Wichita,	Kansas,	where	we	house	our	business	and	sensor	manufacturing	operations;	and	we
operate	drone	manufacturing	operations	in	Lausanne,	Switzerland	in	support	of	our	international	business	activities.	Â		We
are	focused	on	growing	our	business,	generating	cash,	and	preserve	our	leadership	position	by	developing	new	drones,
sensors	and	embedded	software	and	capturing	a	significant	share	of	the	global	drone	market.	In	addition,	we	expect	to
accelerate	our	growth	and	expansion	through	product	development	and	strategic	acquisitions	of	companies	that	offer	distinct
technological	and	competitive	advantages	and	have	defensible	high	value	IP	protection	in	place,	if	applicable.	Â		Key	Growth
Strategies	Â		We	intend	to	materially	grow	our	business	by	leveraging	our	proprietary,	best-in-class,	full-stack	drone
solutions,	multi-spectral	sensors,	industry	influence,	and	deep	pool	of	talent	with	specialized	expertise	in	robotics,
automation,	custom	manufacturing	and	data	science	to	achieve	greater	penetration	of	the	global	UAS	industry	â€“	with	near-
term	emphasis	on	adding	stability	and	discipline	to	our	operations,	and	capturing	larger	market	share	of	the	agriculture,
defense,	security,	and	civil/commercial	markets.	We	expect	to	accomplish	this	goal	by	first	bringing	three	core	values	to	life
in	our	day-to-day	operations	and	aligning	them	with	our	efforts	to	earn	the	trust	and	continued	business	of	our	customers	and
industry	partners:	Â		Â		â—​	Curiosity	â€“	this	pushes	us	to	find	value	where	others	arenâ€™t	looking.	It	inspires	us	to	see
around	corners	for	our	customers,	understanding	the	problems	they	currently	face	or	will	be	facing	in	the	future,	and
delivering	them	solutions	best	suited	for	their	unique	needs.	Â		3	Â		Â		Â		â—​	PassionÂ	â€“	this	fuels	our	obsession	with
excellence,	our	desire	to	try	the	difficult	things	and	tackle	big	problems,	and	our	commitment	to	meet	our	customersâ€™
needs	â€“	and	then	surpass	them.	Â		Â		Â		Â		â—​	IntegrityÂ	â€“	this	is	not	optional	or	situational	at	AgEagle	â€“	it	is	the
foundation	for	everything	we	do,	even	when	no	one	is	watching.	Â		Key	components	of	our	growth	strategy	include	the
following:	Â		â—​	Shift	priority	to	a	Laser-like	focus	on	the	higher	volume	defense	&	security	market.	Despite	predictions	of
rapid	growth	in	the	commercial	space,	drone	surveillance	action	in	the	defense	and	security	world	has	outpaced	commercial
application	in	volume	and	overall	growth.	The	current	world	situation	further	emphasizes	the	need	for	our	products,	and	the
validity	of	the	defense	market.	AgEagle	will	focus	on	defense	growth	initiatives	while	continuing	to	execute,	grow,	and
maximize	our	position	in	precision	agriculture	and	other	civil	and	commercial	markets.	Â		Â		â—​	Deliver	new	and	innovative
solutions.Â	AgEagleâ€™s	research	and	development	efforts	are	critical	building	blocks	of	the	Company,	and	we	intend	to
continue	investing	in	innovation,	not	only	in	our	products,	but	also	in	innovative	business	models	and	operational	methods.	Â	
Â		â—​	Foster	our	entrepreneurial	culture	on	a	bedrock	of	trust	and	integrity,	continuing	to	attract,	develop	and	retain	highly
skilled	personnel.	The	AgEagle	culture	encourages	innovation	and	entrepreneurialism,	which	helps	attract	and	retain	highly
skilled	professionals.	In	addition,	AgEagle	is	dedicated	to	integrity	and	transparency	in	its	business,	external,	and	internal
relationships.	Â		Â		â—​	Effectively	manage	our	growth	portfolio	for	long-term	value	creation.Â	Our	production	and
development	programs	present	numerous	investment	opportunities	that	we	believe	will	deliver	long-term	growth	by	providing
our	customers	with	valuable	new	capabilities.	We	evaluate	each	opportunity,	and	itâ€™s	cost,	against	our	mission	and
strategic	priorities,	as	well	as	near	and	mid-term	expected	returns.	This	process	helps	us	make	informed	decisions	regarding
potential	growth	capital	requirements	and	supports	our	allocation	of	resources	based	on	relative	risks	and	returns	to
maximize	long-term	value	creation,	which	is	the	key	objective	of	our	growth	strategy.	Â		Â		â—​	Growth	through	acquisition.
Through	successful	identification	of	high-value	acquisition	targets,	we	plan	to	acquire	technologically	advanced	companies
and	intellectual	property	across	an	array	of	airborne	platforms,	focused	robotic	technologies,	and	a	variety	of	artificial
intelligence-enabled	robotics	and	supporting	technologies	that	complement	and	strengthen	our	value	proposition.	Â	
Competitive	Strengths	and	Key	Milestones	Â		We	believe	that	the	following	attributes	and	capabilities	provide	us	with	long-
term	competitive	advantages:	Â		â—​	Proprietary	technologies,	in-house	capabilities	and	industry	experience	â€“	We	believe
our	decade	of	experience	in	commercial	UAS	design	and	engineering,	in-house	manufacturing,	assembly	and	testing
capabilities,	and	advanced	technology	development	skillset	serve	to	differentiate	AgEagle	in	the	marketplace.	In	fact,
approximately	70%	of	our	global	workforce	is	comprised	of	engineers	and	data	scientists	with	deep	experience	and	expertise
in	robotics,	automation,	custom	manufacturing,	and	data	analytics.	In	addition,	AgEagle	is	committed	to	meeting	and
exceeding	quality	and	safety	standards	for	manufacturing,	assembly,	design	and	engineering	and	testing	of	drones,	drone
subcomponents	and	related	drone	equipment	in	our	U.S.	and	Swiss-based	manufacturing	operations.	As	a	result,	we	have
earned	ISO:9001	international	certification	for	our	Quality	Management	System.	Â		Â		â—​	AgEagle	is	more	than	just
customer-	and	product-centric,	we	are	obsessed	with	innovation	and	knowing	the	needs	of	our	customers	before	they	do	â€“
We	are	focused	on	capitalizing	on	our	specialized	expertise	in	innovating	and	commercializing	advanced	drone,	sensor	and
software	technologies	to	provide	our	existing	and	future	customers	with	autonomous	robotic	solutions	that	fit	their	business
needs,	while	meeting	the	highest	possible	safety	and	operational	standards.	Our	team	is	motivated	to	generate	intelligent
autonomous	solutions	that	efficiently	leverage	robotics,	automation	and	our	manufacturing	skills	to	solve	problems	for	our
customers,	regardless	of	the	sector	in	which	they	operate.	Â		4	Â		Â		Â		â—​	We	leverage	maximum	use	of	commercial
technology:Â	At	AgEagle,	we	excel	in	designing	and	manufacturing	small	UAS,	along	with	sensors	and	software	tailored	for
UAS	applications,	providing	versatile	solutions	like	our	latest	product	the	eBee	VISION	UAS.	This	integration	of	commercial
technology	with	dual-use	capabilities	enables	our	customers	to	effectively	address	a	diverse	range	of	operational	challenges.
Â		Â		Â		Â		â—​	Our	design,	production,	and	support	are	user-centric:Â	Our	commitment	to	incorporating	user	feedback	into
our	product	development	process	is	paramount.	By	collaborating	closely	with	our	end-users,	we	ensure	that	our	product	lines
align	with	their	specific	needs	and	requirements.	Â		Â		Â		Â		Â		Through	our	expertise	in	drone	and	sensor	design	and	our
close	connection	with	our	end-users,	they	benefit	from	cutting-edge	technologies	that	meets	their	demands	across	military,
first	responder,	agriculture	and	surveyor	sectors	while	leveraging	the	advantages	of	commercial	innovation.	Â		â—​	We	offer
market-tested	drones,	sensors	and	system	software	that	have	earned	the	longstanding	trust	and	fidelity	of	customers
worldwide	â€“	Through	successful	execution	of	our	acquisition	integration	strategy	in	2021,	AgEagle	is	now	delivering	a
unified	line	of	industry	trusted	drones,	sensors	and	software	that	have	been	vigorously	tested	and	consistently	proven	across
multiple	industry	verticals	and	use	cases.	For	instance,	our	line	ofÂ	eBeeÂ	fixed	wing	drones	have	flown	more	than	one
million	flights	over	the	past	decade	serving	customers	spanning	military/defense,	surveying	and	mapping;	engineering	and
construction;	mining,	quarries	and	aggregates;	agriculture;	humanitarian	aid	and	environmental	monitoring,	to	name	just	a
few.	Featured	in	over	100	research	publications	globally,	advanced	sensor	innovations	developed	and	commercialized	by
AgEagle	have	served	to	forge	new	industry	standards	for	high	performance,	high	resolution,	thermal	and	multispectral
imaging	for	commercial	drone	applications	in	agriculture,	plant	research,	land	management	and	forestry.	In	addition,	we	have
championed	the	development	of	end-to-end	software	solutions	which	power	autonomous	flight	and	deliver	actionable,
contextual	data	and	analytics	for	numerous	Fortune	500	companies,	government	agencies	and	a	wide	range	of	businesses	in
agriculture,	energy	and	utilities,	construction	and	other	industry	sectors.	Â		In	August	2022,	we	announced	that	theÂ	eBee	X,
eBee	GEOÂ	andÂ	eBee	AGÂ	were	the	first	commercial	drones	to	be	designated	with	the	C2	class	identification	label	in
accordance	with	EASA	regulations.	As	of	August	22,	2022,	drone	operators	flying	C2	labeledÂ	eBees	are	able	to	conduct
missions	in	the	â€œOpen	Categoryâ€​	with	all	the	advantages	that	this	entails.	The	C2	certification	allows	theÂ	eBee
XÂ	series,	with	correct	labelling,	to	fly	at	a	horizontal	distance	of	30	meters	from	uninvolved	people.	By	contrast,	heavy
drones	like	VTOLs	or	quadcopters	must	maintain	a	distance	of	150	meters	from	people	and	any	residential,	commercial,
industrial	and	recreational	areas,	limiting	their	operational	capabilities	to	remote	zones.	Â		In	late	2022,	we	partnered	with



government	contractor	Darley	to	expand	the	market	reach	of	AgEagleâ€™s	high	performance	fixed	wing	drones	and	sensors
to	the	U.S.	first	responder	and	tactical	defense	markets.	Distinguished	as	one	of	the	nationâ€™s	longest	standing	government
contracting	organizations,	Darley	is	expected	to	become	a	key	contributor	to	AgEagleâ€™s	success	in	delivering	best-in-class
UAS	solutions	to	a	wide	range	of	state	and	federal	agencies.	Providing	our	best-in-class	autonomous	flight	solutions	for	public
safety	applications	through	trusted	resellers	like	Darley	represents	an	entirely	new	market	opportunity	for	AgEagle	and	one
we	intend	to	vigorously	pursue	in	the	current	year.	Â		â—​	In	December	2022,	we	unveiled	our	newÂ	eBeeâ„¢	VISION,	a	small,
fixed-wing	UAS	designed	to	provide	real-time,	enhanced	situational	awareness	for	critical	intelligence,	surveillance	and
reconnaissance	missions.	This	system	is	packaged	for	mobile/tactical	users,	with	highly	automated	command	and	control
software	that	proves	compatible	and	is	in	full	compliance	with	the	U.S.	DoD	Robotic	and	Autonomous	System-Air
Interoperability	Profile	(â€œRAS-A	IOPâ€​).	Beginning	2023,	three	branches	of	the	European	military	have	received	eBee
VISION	drones.	In	collaboration	with	these	initial	end	users,	weâ€™ve	meticulously	designed	the	eBee	VISION	User	Interface
to	ensure	optimal	usability	and	compatibility	with	commercial,	professional,	and	NATO	standards.	This	unique	interface,	when
paired	with	the	eBee	VISION	Ground	Control	Station,	offers	highly	automated	flight	modes	and	precise	telemetry	to
operators,	enhancing	overall	operational	efficiency	and	effectiveness.	Â		Â		â—​	OurÂ	eBee	TACâ„¢Â	UAS	is	available	for
purchase	for	all	military	branches	of	US	â€“	We	believe	that	theÂ	eBee	TACÂ	is	ideally	positioned	to	become	an	in-demand,
mission	critical	tool	for	the	U.S.	military,	government	and	civil	agencies	and	our	allies	worldwide,	positively	impacting	our
financial	performance	in	the	years	ahead.	In	addition	to	being	available	for	purchase	under	our	own	GSA	Schedule	Contract,
theÂ	eBee	TACÂ	is	available	for	purchase	by	U.S.	government	agencies	and	all	branches	of	the	military	on	GSA	Schedule
Contract	#47QTCA18D003G,	supplied	by	Hexagon	US	Federal	as	a	standalone	solution	or	as	part	of	the	Aerial
Reconnaissance	Tactical	Edge	Mapping	Imagery	System	(â€œARTEMISâ€​).	Â		5	Â		Â		Â		AgEagle	was	awarded	a	Multiple
Award	Schedule	(â€œMASâ€​)	Contract	by	the	U.S.	federal	governmentâ€™s	General	Services	Administration	(â€œGSAâ€​)
â€“	In	April	2023,	the	centralized	procurement	arm	of	the	federal	government,	the	GSA,	awarded	us	with	a	five-year	MAS
contract.	The	GSA	Schedule	Contract	is	a	highly	coveted	award	in	the	government	contracting	space	and	is	the	result	of	a
rigorous	proposal	process	involving	the	demonstration	of	products	and	services	in-demand	by	government	agencies,	and	the
negotiation	of	their	prices,	qualifications,	terms	and	conditions.	Contractors	selling	through	the	GSA	Contract	are	carefully
vetted	and	must	have	a	proven	track	record	in	the	industry.	We	believe	that	this	will	serve	to	advance	our	efforts	to	achieve
deeper	penetration	of	the	government	sector	over	the	next	five	years.	Â		Â		Â		In	July	2023	alone,	we	completed	a
comprehensive	training	session	with	our	first	European	military	customers,	who	were	confirmed	asÂ	eBee	VISIONÂ	operators
and	qualified	trainers	of	new	users.	These	new	customers	confirmed	with	AgEagleâ€™s	technical	teams	that	all	operational
capabilities	of	theÂ	eBee	VISIONÂ	continue	to	meet	and	exceed	performance	benchmarks	in	scouting,	surveillance,	usability,
fast	deployment	and	flight	time,	among	other	use	case	criteria	specified	by	the	international	military	community.	We	have
also	been	working	in	close	collaboration	with	our	network	of	valued	added	reselling	partners	in	France,	United	Kingdom,
Poland,	Italy	and	Spain,	among	other	countries,	to	conduct	live	demonstrations	and	technical	exchanges	with	prospective	new
customers,	with	emphasis	on	showcasing	use	ofÂ	eBee	VISION	UAS	for	public	safety	and	first	responder	missions,	border
patrol	and	a	wide	range	of	commercial	applications.	On	September	6,	2023,	the	Company	announced	that	commercial
production	of	theÂ	eBee	VISIONÂ	had	commenced	and	orders	for	the	systems	are	being	accepted	since	then.	Â		Â		Â		In	early
October	2023,	theÂ	eBee	XÂ	series	of	drones	were	designated	with	the	C6	class	identification	label	in	accordance	with
European	Union	regulations.	As	of	January	1,	2024,	drone	operators	of	C6-labeledÂ	eBees	have	been	able	to	conduct	BVLOS
operations	with	airspace	observers	over	a	controlled	ground	area	in	a	sparsely	populated	environment	throughout	Europe.
Operators	simply	need	to	submit	a	required	declaration	with	their	applicable	National	Aviation	Authority	indicating	whether
they	intend	to	fly	missions	in	accordance	with	the	European	Standard	Scenario-	(â€œSTS-â€​)	01	or	STS-02.	The	inclusion	of
the	C6	marking	alongside	our	C2-labeledÂ	eBeeÂ	drones	will	significantly	enhance	the	market	advantages	for	our	European
customers.	It	grants	access	to	areas	and	operational	modes	restricted	to	drones	weighing	over	4	kg,	all	without	the
requirement	for	formal	permissions	or	regulatory	waivers.	Currently,	onlyÂ	eBeeÂ	drones	possess	both	the	C2	and	C6
marking,	affirming	their	status	as	the	safest	choice	for	flying	over	people	and	conducting	BVLOS	operations.	As	of	January	1,
2024,	drone	operators	of	C6-labeledÂ	eBees	have	been	able	to	conduct	BVLOS	operations	with	airspace	observers	over	a
controlled	ground	area	in	a	sparsely	populated	environment	throughout	Europe.	Operators	simply	need	to	submit	a	required
declaration	with	their	applicable	National	Aviation	Authority	indicating	whether	they	intend	to	fly	missions	in	accordance	with
the	European	Standard	Scenario-	(â€œSTS-â€​)	01	or	STS-02.	The	inclusion	of	the	C6	marking	alongside	our	C2-labeled	eBee
drones	will	significantly	enhance	the	market	advantages	for	our	European	customers.	It	grants	access	to	areas	and
operational	modes	restricted	to	drones	weighing	over	4	kg,	all	without	the	requirement	for	formal	permissions	or	regulatory
waivers.	Currently,	onlyÂ	eBeeÂ	drones	possess	both	the	C2	and	C6	marking,	affirming	their	status	as	the	safest	choice	for
flying	over	people	and	conducting	BVLOS	operations.	Â		Â		Â		In	March	of	2024,	we	were	selected	to	provide	50Â	RedEdge-
PÂ	cameras	for	use	by	Greeceâ€™s	Hellenic	Republic	Ministry	of	Rural	Development.	These	will	be	used	for	optimum
monitoring	of	agricultural	activity	such	as	soil	analysis,	irrigation,	crop	quality/maturity,	and	vegetation	indices,	all	critical	to
maximizing	the	output	of	agricultural	products.	This	award	serves	as	a	continued	validation	of	our	product	in	a	world	focusing
more	and	more	on	optimizing	output	for	a	rapidly	growing	population.	Investment	in	our	sensor	product	line	continues,	with
focus	on	optimizing	performance	through	introduction	of	new	hardware	and	processing	algorithms	Â		Â		â—​	Our	eBeeâ„¢	X
series	of	fixed	wing	UAS,	including	theÂ	eBee	X,	eBee	GeoÂ	andÂ	eBee	TAC,	were	the	first	on	the	market	to	comply	with
Category	3	of	the	sUAS	Over	People	rules	published	by	the	FAA.	It	is	another	important	testament	of	our	commitment	to
providing	best-in-class	solutions	to	our	commercial	customers,	and	we	believe	it	will	serve	as	a	key	driver	in	the	growth	of
eBeeÂ	utilization	in	the	United	States.	We	further	believe	it	will	improve	the	business	applications	made	possible	by	our	drone
platform	for	a	wide	range	of	commercial	enterprises	which	stand	to	benefit	from	adoption	of	drones	in	their	businesses	â€“
particularly	those	in	industries	such	as	insurance	for	assessment	of	storm	damage,	telecommunications	for	network	coverage
mapping	and	energy	for	powerline	and	pipeline	inspections,	just	to	name	a	few.	Â		Â		Â		Â		â—​	Our	eBee	X	series	of	drones	are
the	worldâ€™s	first	UAS	in	its	class	to	receive	design	verification	for	BVLOS	and	OOP	from	European	Union	Aviation	Safety
Agency	(â€œEASAâ€​).	The	EASA	design	verification	report	demonstrates	that	the	eBee	X	meets	the	highest	possible	quality
and	ground	risk	safety	standards	and,	thanks	to	its	lightweight	design,	effects	of	ground	impact	are	reduced.	As	such,	drone
operators	conducting	advanced	drone	operations	in	27	European	Member	States,	Iceland,	Liechtenstein,	Norway,	and
Switzerland	can	obtain	the	HIGH	or	MEDIUM	robustness	levels	of	the	M2	mitigation	without	additional	verification	from
EASA.	Regulatory	constraints	relating	to	limitations	of	BVLOS	and	OOP	have	continued	to	be	a	gating	factor	to	widespread
adoption	of	commercial	drone	technologies	across	a	wide	range	of	industry	sectors	worldwide.	Being	the	first	company	to
receive	this	DVR	from	EASA	for	M2	mitigation	is	a	milestone	for	AgEagle	and	our	industry	in	the	European	Union	and	will	be
key	to	fueling	growth	of	our	international	customer	base.	Â		6	Â		Â		Â		Â		Â		Â		â—​	Our	global	reseller	network	currently	has
more	than	200	drone	solutions	providers	in	75+	countries.	By	leveraging	our	relationships	with	the	specialty	retailers	that
comprise	our	global	reseller	network,	AgEagle	benefits	from	enhanced	brand-building,	lower	customer	acquisition	costs	and
increased	reach,	revenues	and	geographic	and	vertical	market	penetration.	Through	closer	integration	of	our	Acquisitions
(2021),	we	can	now	leverage	our	collective	reseller	network	to	accelerate	our	revenue	growth	by	educating	and	encouraging



our	partners	to	market	AgEagleâ€™s	full	suite	of	airframes,	sensors	and	software	as	bundled	solutions	in	lieu	of	marketing
only	previously	siloed	products	or	product	lines	to	end	users.	Â		Risk	Factors	Summary	Â		Our	business	is	subject	to
numerous	risks	and	uncertainties,	including	those	highlighted	in	the	documents	incorporated	by	reference	and	the	section
titled	â€œRisk	Factorsâ€​	in	this	prospectus.	Some	of	these	risks	include	the	following:	Â		Risks	Related	to	Our	Business	and
the	Industries	We	Serve	Â		â—​Product	development	is	a	long,	expensive,	and	uncertain	process.	â—​Successful	technical
development	of	our	products	does	not	guarantee	successful	commercialization.	â—​We	may	incur	substantial	product	liability
claims	relating	to	our	products.	â—​For	certain	of	the	components	included	in	our	products,	there	are	a	limited	number	of
suppliers	we	can	rely	on.	â—​Threats	against	sovereign	security	internationally	could	have	a	material	adverse	effect	on	our
business,	cash	flows	and	results	of	operations.	Â		Risks	Related	to	Our	Customers	and	Partners	Â		â—​We	derive	a	substantial
amount	of	our	revenues	from	only	a	few	of	our	customers.	â—​The	length	of	our	sales	cycle	can	be	unpredictable.	Â		Risks
Stemming	from	Our	Competitors	Â		â—​We	expect	to	face	intense	competition	in	the	commercial	drone	industry.	â—​Our
business	depends	on	building	and	maintaining	a	strong	brand,	and	any	negative	publicity	related	to	the	â€œAgEagleâ€​	brand
name	could	materially	adversely	affect	our	business.	Â		Risks	Relating	to	Protecting	Our	Intellectual	Property	Â		â—​Our
competitive	position	could	be	impaired	if	we	fail	to	adequately	protect	our	proprietary	intellectual	property	rights.	Â		Risks
Relating	to	Government	Regulation	Â		â—​We	are	subject	to	stringent	U.S.	export	and	import	control	laws	and	regulations.	Â	
Risks	Related	to	this	Offering	and	Our	Securities	Â		â—​The	Series	A	Warrants,	Series	B	Warrants,	and	Pre-Funded	Warrants
will	not	be	listed	or	quoted	on	any	exchange.	â—​Provisions	of	the	Series	A	Warrants	and	Series	B	Warrants	offered	pursuant
to	this	prospectus	could	discourage	an	acquisition	of	us	by	a	third-party.	â—​The	Series	A	Warrants	and	Series	B	Warrants
may	have	an	adverse	effect	on	the	market	price	of	our	common	stock	and	make	it	more	difficult	to	effect	a	business
combination.	â—​We	may	not	receive	any	additional	funds	upon	the	exercise	of	the	Series	A	Warrants.	â—​Our	issuance	of
additional	capital	stock	in	the	future	will	dilute	all	other	stockholders.	â—​Future	sales	of	our	Common	Stock	could	cause	the
market	price	for	our	Common	Stock	to	decline.	â—​The	market	price	of	our	securities	may	be	volatile	and	may	fluctuate	in	a
way	that	is	disproportionate	to	our	operating	performance.	Â		General	Risks	Â		â—​We	have	a	history	of	operating	losses	and
expect	to	incur	significant	additional	operating	expenses.	â—​Natural	disasters	could	disrupt	our	business	and	flight	schedule.
â—​We	may	have	increasing	difficulty	attracting	and	retaining	qualified	outside	Board	members.	â—​The	obligations	associated
with	being	a	public	company	involve	significant	expenses	and	require	significant	resources	and	management	attention,	which
may	divert	from	our	business	operations.	Â		Our	Corporate	Information	Â		We	were	incorporated	in	the	State	of	Nevada	on
April	22,	2015.	Our	principal	executive	offices	are	located	at	8201	E.	34th	Street	N.,	Suite	1307,	Wichita,	Kansas	67226	and
our	telephone	number	is	620-325-6363.	Our	website	address	is	http://www.ageagle.com.	The	information	contained	on,	or
that	can	be	accessed	through,	our	website	is	not	a	part	of	this	prospectus.	We	have	included	our	website	address	in	this
prospectus	solely	as	an	inactive	textual	reference.	Â		7	Â		Â		THE	OFFERING	Â		Units	Offered:	Up	to	32,432,432	units	(the
â€œUnitsâ€​),	each	consisting	of	one	share	of	our	common	stock,	$0.001	par	value	per	share,	one	Series	A	warrant
(â€œSeries	A	Warrantâ€​)	to	purchase	one	share	of	common	stock	and	one	Series	B	warrant	(â€œSeries	B	Warrantâ€​)	to
purchase	one	share	of	common	stock.	Â		We	are	also	offering	to	each	purchaser	of	Units	that	would	otherwise	result	in	the
purchaserâ€™s	beneficial	ownership	exceeding	4.99%	of	our	outstanding	common	stock	immediately	following	the
consummation	of	this	offering,	the	opportunity	to	purchase	Units	consisting	of	one	pre-funded	warrant	(in	lieu	of	one	share	of
common	stock,	each	a	â€œPre-Funded	Warrantâ€​),	one	Series	A	Warrant	and	one	Series	B	Warrant.	Subject	to	limited
exceptions,	a	holder	of	Pre-Funded	Warrants	will	not	have	the	right	to	exercise	any	portion	of	its	Pre-Funded	Warrants	if	the
holder,	together	with	its	affiliates,	would	beneficially	own	in	excess	of	4.99%	(or,	at	the	election	of	the	holder,	such	limit	may
be	increased	to	up	to	9.99%)	of	the	number	of	shares	of	common	stock	outstanding	immediately	after	giving	effect	to	such
exercise.	Each	Pre-Funded	Warrant	will	be	exercisable	for	one	share	of	common	stock.	The	purchase	price	of	each	Unit
including	a	Pre-Funded	Warrant	will	be	equal	to	the	price	per	Unit	including	one	share	of	common	stock,	minus	$0.001,	and
the	remaining	exercise	price	of	each	Pre-Funded	Warrant	will	equal	$0.001	per	share.	The	Pre-Funded	Warrants	will	be
immediately	exercisable	(subject	to	the	beneficial	ownership	cap)	and	may	be	exercised	at	any	time	until	all	of	the	Pre-Funded
Warrants	are	exercised	in	full.	For	each	Unit	including	a	Pre-Funded	Warrant	we	sell	(without	regard	to	any	limitation	on
exercise	set	forth	therein),	the	number	of	Units	including	a	share	of	common	stock	we	are	offering	will	be	decreased	on	a	one-
for-one	basis.	Â		Â		Â		Series	A	Warrants	and	Series	B	Warrants	Offered	Â		Each	Series	A	Warrant	is	exercisable	at	the	public
offering	price	of	the	Units,	or	pursuant	to	an	alternate	cashless	exercise	option,	and	each	Series	B	Warrant	is	exercisable	at
the	public	offering	price	of	the	Units.	The	Series	A	Warrants	and	Series	B	Warrants	will	be	immediately	exercisable	and	will
expire	five	years	(with	respect	to	the	Series	A	Warrants)	or	five	years	(with	respect	to	the	Series	B	Warrants)	from	the	closing
date	of	this	offering.	See	â€œDescription	of	Securitiesâ€”Series	A	Warrants	and	Series	B	Warrants	to	be	issued	in	this
offeringâ€​.	Â		Â		Â		Pre-Funded	Warrants	Offered	Â		Each	Pre-Funded	Warrant	will	be	exercisable	for	one	share	of	our
common	stock	and	will	be	exercisable	at	any	time	after	its	original	issuance	until	exercised	in	full,	provided	that	the
purchaser	will	be	prohibited	from	exercising	Pre-Funded	Warrants	for	shares	of	our	common	stock	if,	as	a	result	of	such
exercise,	the	purchaser,	together	with	its	affiliates	and	certain	related	parties,	would	own	more	than	4.99%	of	the	total
number	of	shares	of	our	common	stock	then	issued	and	outstanding.	However,	any	holder	may	increase	such	percentage	to
any	other	percentage	not	in	excess	of	9.99%,	provided	that	any	increase	in	such	percentage	shall	not	be	effective	until	61
days	after	such	notice	to	us.	Â		This	prospectus	also	relates	to	the	offering	of	the	common	stock	issuable	upon	exercise	of	the
Pre-Funded	Warrants.	See	â€œDescription	of	Securitiesâ€”Pre-Funded	Units	and	Pre-Funded	Warrants	to	be	issued	in	this
offering.â€​	Â		Â		Â		Common	stock	outstanding	as	of	August	28,	2024	before	this	offering(1)	Â		15,946,019	Â		Â		Â		Common
Stock	Outstanding	Immediately	After	this	Offering:	Â		Assuming	the	maximum	number	of	Units	sold,	48,378,451	(assuming	no
exercise	of	the	Series	A	Warrants	and	Series	B	Warrants).	Â		Â		Â		Use	of	Proceeds:	Â		We	estimate	that	our	proceeds	from
the	sale	of	the	Registered	Securities	we	are	offering	will	be	approximately	$10,500,000,	based	upon	the	assumed	public
offering	price	of	$0.37	per	share	of	Common	Stock	(the	closing	price	of	our	Common	Stock	on	August	28,	2024	on	The	NYSE
American),	after	deducting	the	estimated	underwriting	discounts	and	commissions	and	estimated	offering	expenses	payable
by	us.	See	â€œUse	of	Proceeds.â€​	Â		We	currently	intend	to	use	the	net	proceeds	to	(i)	pay	down	existing	debt	and	(ii)	for
general	corporate	and	working	capital	purposes.	Â		Â		Â		Risk	Factors:	Â		You	should	carefully	read	the	â€œRisk	Factorsâ€​	on
page	9	and	other	information	included	in	this	prospectus	for	a	discussion	of	factors	you	should	consider	carefully	before
deciding	to	invest	in	our	Registered	Securities.	Â		Â		Â		Symbol	for	Our	Common	Stock:	Â		UAVS.	There	is	no	established
public	trading	market	for	the	Series	A	Warrants,	Series	B	Warrants,	or	Pre-Funded	Warrants,	and	we	do	not	intend	to	list	the
Series	A	Warrants,	Series	B	Warrants,	or	the	Pre-Funded	Warrants	on	any	national	securities	exchange	or	trading	system.	Â	
(1)	Based	on	shares	of	common	stock	outstanding	on	August	28,	2024,	and	excludes:	Â		Â		Â		Â		Â		Â		â—​	6,153,143	shares
issuable	upon	exercise	of	outstanding	warrants	with	a	weighted	average	exercise	price	of	$0.98;	and	Â		Â		Â		Â		Â		Â		â—​
3,256	outstanding	shares	of	Series	F	Preferred	Stock.	Â		Unless	otherwise	indicated,	all	information	in	this	prospectus
assumes	the	exercise	of	the	Pre-Funded	Warrants	sold	in	this	offering	and	no	exercise	of	any	Series	A	Warrants	or	Series	B
Warrants	issued	in	this	offering.	Â		8	Â		Â		RISK	FACTORS	Â		The	risk	factors	discussed	below	could	cause	our	actual	results
to	differ	materially	from	those	expressed	in	any	forward-looking	statements.	Although	we	have	attempted	to	list
comprehensively	these	important	factors,	we	caution	you	that	other	factors	may	in	the	future	prove	to	be	important	in



affecting	our	results	of	operations.	New	factors	emerge	from	time	to	time,	and	it	is	not	possible	for	us	to	predict	all	of	these
factors,	nor	can	we	assess	the	impact	of	each	such	factor	on	the	business	or	the	extent	to	which	any	factor,	or	combination	of
factors,	may	cause	actual	results	to	differ	materially	from	those	contained	in	any	forward-looking	statement.	Â		The	risks
described	below	set	forth	what	we	believe	to	be	the	most	material	risks	associated	with	the	purchase	of	our	Common	Stock.
Before	you	invest	in	our	Common	Stock,	you	should	carefully	consider	these	risk	factors,	as	well	as	the	other	information
contained	in	this	prospectus.	Â		We	have	a	history	of	operating	losses	and	expect	to	incur	significant	additional	operating
expenses.	Â		Through	our	wholly-owned	subsidiary,	AgEagle	Aerial,	Inc.,	we	have	been	operating	for	over	ten	years.	It	was
not	until	2021	that	we	acquired	the	latest	go-to-market	airframes,	sensors	and	software	technologies	of	our	products.	As	of
December	31,	2023,	we	had	an	accumulated	deficit	of	approximately	$165.6	million,	which	included	net	losses	of
approximately	$42.4	million	and	$58.3	million	for	the	years	ended	December	31,	2023	and	2022,	respectively.	As	of	June	30,
2024,	we	had	an	accumulated	deficit	of	approximately	$180.1	million,	which	included	net	losses	of	approximately	$9.2	million
and	$9.9	million	for	the	six	months	ended	June	30,	2024	and	2023.We	are	currently	still	incurring	significant	net	losses	as	we
continue	to	invest	in	our	business	strategy	and	grow	our	business	as	a	result,	we	cannot	guarantee	that	when	we	expect	to
generate	sufficient	cash	flows	from	operations	to	be	adequate	to	cover	our	operating	business.	Moreover,	even	if	we	achieve
profitability,	given	the	competitive	and	evolving	nature	of	the	industries	in	which	we	operate,	we	may	be	unable	to	sustain	or
increase	profitability	and	failure	to	do	so	would	adversely	affect	our	business,	including	our	ability	to	raise	additional	funds.
Â		We	will	need	additional	funding	and	may	be	unable	to	raise	capital	when	needed,	which	would	force	us	to	delay,	curtail	or
eliminate	one	or	more	of	our	research	and	development	programs	or	commercialization	efforts.	Â		Our	operations	have
consumed	substantial	amounts	of	cash	since	inception.	We	expect	to	continue	to	spend	substantial	amounts	on	product	and
software	development.	We	will	require	additional	funds	to	support	our	continued	research	and	development	activities,	as	well
as	the	costs	of	commercializing,	marketing	and	selling	any	existing	and	new	products	and/or	services	resulting	from	those
activities.	Until	such	time,	if	ever,	that	we	can	generate	sufficient	revenue	and	achieve	profitability,	we	will	need	to	meet	our
future	cash	needs	through	equity	or	debt	financings.	There	can	be	no	assurance	that	we	will	be	successful	in	our	capital
raising	efforts.	Â		We	will	require	additional	financing	in	the	future.	If	we	are	unable	to	raise	additional	capital,	we	may	have
to	delay,	curtail,	or	eliminate	commercializing,	marketing	and	selling	one	or	more	of	our	solutions.	Should	the	financing	we
require	be	unavailable	to	us,	or	on	terms	unacceptable	to	us	when	we	require	it,	the	consequences	could	have	a	material
adverse	effect	on	our	business,	operating	results,	financial	condition,	and	prospects.	Â		In	addition,	if	additional	funds	are
obtained	through	arrangements	with	collaborative	partners	or	other	non-dilutive	sources,	we	may	have	to	relinquish
economic	and/or	proprietary	rights	to	some	of	our	technologies	or	products	under	development	that	we	would	otherwise	seek
to	develop	or	commercialize	by	ourselves.	Such	events	may	have	a	material	adverse	effect	on	our	business,	operating	results,
financial	condition	and	prospects.	Â		Our	independent	registered	public	accounting	firmâ€™s	report	contains	an	explanatory
paragraph	that	expresses	substantial	doubt	about	our	ability	to	continue	as	a	â€œgoing	concern.â€​	Â		As	of	December	31,
2023,	the	Company	had	$0.8	million	of	cash	on	hand	and	working	capital	of	negative	$0.5	million,	and	the	Company	had	$1.0
million	of	cash	on	hand	and	working	capital	of	negative	$2.8	million	as	of	June	30,	2024.	During	the	year	ended	December	31,
2023,	the	Company	incurred	a	net	loss	of	approximately	$42.4	million	and	used	cash	in	operating	activities	of	approximately
$11.0	million.	The	Company	incurred	a	net	loss	of	approximately	$9.2	million	and	used	cash	in	operating	activities	of
approximately	$3.0	million	during	the	six	months	ended	June	30,	2024.	While	the	Company	has	historically	been	successful	in
raising	capital	to	meet	its	working	capital	needs,	the	ability	to	continue	raising	such	capital	to	enable	the	Company	to
continue	its	growth	is	not	guaranteed.	As	the	Company	will	require	additional	liquidity	to	continue	its	operations	and	meet	its
financial	obligations	over	the	next	twelve	months,	there	is	substantial	doubt	about	the	Companyâ€™s	ability	to	continue	as	a
going	concern.	The	Company	is	evaluating	strategies	to	obtain	the	required	additional	funding	for	future	operations	and	the
restructuring	of	operations	to	grow	revenues	and	reduce	expenses.	Â		9	Â		Â		If	the	Company	is	unable	to	generate	significant
sales	growth	in	the	near	term	and	raise	additional	capital,	there	is	a	risk	that	the	Company	could	default	on	obligations;	and
could	be	required	to	discontinue	or	significantly	reduce	the	scope	of	its	operations	if	no	other	means	of	financing	options	are
available.	The	consolidated	financial	statements	contained	in	this	Annual	Report	do	not	include	any	adjustments	relating	to
the	recoverability	and	classification	of	recorded	asset	amounts	or	the	amount	and	classification	of	liabilities	or	any	other
adjustment	that	might	be	necessary	should	the	Company	be	unable	to	continue	as	a	going	concern	Â		Risks	Related	to	Our
Business	and	the	Industries	We	Serve	Â		We	operate	in	evolving	markets,	which	makes	it	difficult	to	evaluate	our	business
and	future	prospects.	Â		AgEagleâ€™s	drone,	sensor	and	software	technologies	are	and	will	be	sold	in	new	and	rapidly
evolving	markets.	The	commercial	UAV	industry	is	in	the	early	stages	of	customer	adoption	and	the	FAAâ€™s	definition	of
regulations	relating	to	the	integration	of	commercial	drones	into	the	U.S.	National	Airspace	System	is	rapidly	evolving.
Accordingly,	our	business	and	future	prospects	may	be	difficult	to	evaluate.	We	cannot	accurately	predict	the	extent	to	which
demand	for	our	drone	systems	and	solutions	will	increase,	if	at	all.	The	challenges,	risks	and	uncertainties	frequently
encountered	by	companies	in	rapidly	evolving	markets	could	impact	our	ability	to	do	the	following:	Â		â—​Generate	sufficient
revenue	to	achieve	sustainable	profitability;	Â	Â		â—​Acquire	and	maintain	market	share;	Â	Â		â—​Achieve	or	manage	growth	in
our	business	operations;	Â	Â		â—​Renew	contracts;	Â	Â		â—​Attract	and	retain	software	and	system	engineers	and	other	highly
qualified	personnel;	Â	Â		â—​Successfully	develop	for	the	commercial	market	new	products	and	end-to-end	solutions;	Â	Â		â—​
Adapt	to	new	or	changing	polices	and	spending	priorities	of	current	and	prospective	clients;	and	Â	Â		â—​Access	to	additional
capital	when	required	and	on	reasonable	terms.	Â		If	we	fail	to	address	these	and	other	challenges,	risks	and	uncertainties
successfully,	our	business,	results	of	operations	and	financial	condition	would	be	materially	harmed.	Â		Product	development
is	a	long,	expensive,	and	uncertain	process.	Â		The	development	of	UAV	systems	is	a	costly,	complex	and	time-consuming
process,	and	investments	in	product	development	often	involve	a	long	wait	until	a	return,	if	any,	can	be	achieved	on	such
investment.	We	might	face	difficulties	or	delays	in	the	development	process	that	will	result	in	our	inability	to	timely	offer
products	that	satisfy	the	market,	which	might	allow	competing	products	to	emerge	during	the	development	and	certification
process.	We	plan	to	continue	making	significant	investments	in	research	and	development	relating	to	our	products	and
technology	services,	but	such	investments	are	inherently	speculative	and	require	substantial	capital	expenditures.	Any
unforeseen	technical	obstacles	and	challenges	that	we	encounter	in	the	research	and	development	process	could	result	in
delays	in	or	the	abandonment	of	product	commercialization,	may	substantially	increase	development	costs,	and	will	likely
negatively	affect	our	results	of	operations.	Â		10	Â		Â		Successful	technical	development	of	our	products	does	not	guarantee
successful	commercialization.	Â		Although	we	have	successfully	acquired	our	fully	developed	go-to-market	UAV	systems,
sensors,	and	software	technology	solutions	ready	for	sale	or	subscription,	we	may	still	fail	to	achieve	commercial	success	for
several	reasons,	including,	among	others,	the	following:	Â		â—​failure	to	obtain	the	required	regulatory	approvals	for	their	use;
Â	Â		â—​rapid	obsolescence	of	a	product	due	to	new,	more	advanced	technologies;	Â	Â		â—​prohibitive	production	costs;	Â	
competing	products;	Â		â—​lack	of	product	innovation;	Â	Â		â—​unsuccessful	distribution	and	marketing	through	our	sales
channels;	Â	Â		â—​insufficient	cooperation	from	our	supply	and	distribution	partners;	and	Â	Â		â—​product	development	that
does	not	align	with	or	meet	customer	needs.	Â		Our	success	in	the	market	for	the	products	and	services	we	develop	will
depend	largely	on	our	ability	to	properly	demonstrate	their	capabilities.	Upon	demonstration,	our	solutions	may	not	have	the
capabilities	they	were	designed	to	have	or	that	we	believed	they	would	have.	Furthermore,	even	if	we	do	successfully



demonstrate	our	productsâ€™	capabilities,	potential	customers	may	be	more	comfortable	doing	business	with	our
competitors;	or	may	not	feel	there	is	a	significant	need	for	the	products	we	develop.	As	a	result,	significant	revenue	from	our
current	and	new	product	investments	may	not	be	achieved	for	several	years,	if	at	all,	and	that	will	affect	the	Companyâ€™s
profitability.	Â		We	face	competition	from	other	companies,	many	of	which	have	substantially	greater	resources.	Â		Our
competitors	may	be	able	to	provide	customers	with	products	that	have	different	or	greater	capabilities	or	benefits	than	we
can	provide	in	areas	such	as	technical	qualifications,	past	contract	performance,	geographic	presence,	price,	and	the
availability	of	key	professional	personnel.	Furthermore,	many	of	our	competitors	may	be	able	to	utilize	their	substantially
greater	resources	and	economies	of	scale	to	develop	competing	products	and	technologies,	manufacture	in	high	volumes
more	efficiently,	divert	sales	away	from	us	by	winning	broader	contracts	or	hire	away	our	employees	by	offering	more
lucrative	compensation	packages.	Small	business	competitors	may	be	able	to	offer	more	cost	competitive	solutions,	due	to
their	lower	overhead	costs.	The	markets	for	commercial	drones	and	services	are	quickly	expanding,	and	competition	is
intensifying	as	additional	competitors	enter	the	market	and	current	competitors	expand	their	product	offerings.	In	order	to
secure	contracts	successfully	when	competing	with	larger,	better	financed	companies,	we	may	be	forced	to	agree	to
contractual	terms	that	provide	for	lower	aggregate	payments	to	us	over	the	life	of	the	contract,	which	could	adversely	affect
our	margins.	Our	failure	to	compete	effectively	could	have	a	material	adverse	effect	on	our	business,	prospects,	financial
condition	or	future	operating	results.	Â		If	we	fail	to	protect	our	intellectual	property	rights,	we	could	lose	our	ability	to
compete	in	the	marketplace.	Â		Our	intellectual	property	and	proprietary	rights	are	important	to	our	ability	to	remain
competitive	and	successful	in	the	development	of	our	products	and	to	our	future	growth	potential.	Patent	protection	can	be
limited	and	not	all	intellectual	property	can	be	patented.	We	expect	to	rely	on	a	combination	of	patent,	trademark,	copyright
and	trade	secret	laws,	as	well	as	confidentiality	and	non-disclosure	agreements	and	procedures,	non-competition	agreements
and	other	contractual	provisions	to	protect	our	intellectual	property,	other	proprietary	rights	and	our	brand.	As	we	currently
only	have	a	limited	amount	of	granted	patent	or	copyright	protections,	we	must	rely	on	trade	secrets	and	nondisclosure
agreements,	which	provide	limited	protections.	Our	intellectual	property	rights	may	be	challenged,	invalidated,	or
circumvented	by	third	parties.	We	may	not	be	able	to	prevent	the	unauthorized	disclosure	or	use	of	our	technical	knowledge
or	other	trade	secrets	by	employees	or	competitors.	Â		11	Â		Â		Furthermore,	our	competitors	may	independently	develop
technologies	and	products	that	are	substantially	equivalent	or	superior	to	our	technologies	and	products,	which	could	result
in	decreased	revenues.	Litigation	may	be	necessary	to	enforce	our	intellectual	property	rights,	which	could	result	in
substantial	costs	to	us	and	substantial	diversion	of	managementâ€™s	attention.	If	we	do	not	adequately	protect	our
intellectual	property,	our	competitors	could	use	it	to	enhance	their	products.	Our	inability	to	adequately	protect	our
intellectual	property	rights	could	adversely	affect	our	business	and	financial	condition,	and	the	value	of	our	brand	and	other
intangible	assets.	Â		Other	companies	may	claim	that	we	infringe	their	intellectual	property,	which	could	materially	increase
our	costs	and	harm	our	ability	to	generate	future	revenue	and	profit.	Â		We	do	not	believe	that	our	technologies	infringe	on
the	proprietary	rights	of	any	third	party;	however,	claims	of	infringement	are	becoming	increasingly	common	and	third
parties	may	assert	infringement	claims	against	us.	It	may	be	difficult	or	impossible	to	identify,	prior	to	receipt	of	notice	from	a
third	party,	the	trade	secrets,	patent	position	or	other	intellectual	property	rights	of	a	third	party,	either	in	the	United	States
or	in	foreign	jurisdictions.	Any	such	assertion	may	result	in	litigation	or	may	require	us	to	obtain	a	license	for	the	intellectual
property	rights	of	third	parties.	If	we	are	required	to	obtain	licenses	to	use	any	third-party	technology,	we	would	have	to	pay
royalties,	which	may	significantly	reduce	any	profit	on	our	products.	In	addition,	any	such	litigation	could	be	expensive	and
disruptive	to	our	ability	to	generate	revenue	or	enter	into	new	market	opportunities.	If	any	of	our	products	were	found	to
infringe	other	partiesâ€™	proprietary	rights	and	we	are	unable	to	come	to	terms	regarding	a	license	with	such	parties,	we
may	be	forced	to	modify	our	products	to	make	them	non-infringing	or	to	cease	production	of	such	products	altogether.	Â		The
nature	of	our	business	involves	significant	risks	and	uncertainties	that	may	not	be	covered	by	insurance	or	indemnification.	Â	
We	have	developed	and	sold	products	and	services	in	circumstances	where	insurance	or	indemnification	may	not	be	available,
for	example,	in	connection	with	the	collection	and	analysis	of	various	types	of	information.	In	addition,	our	products	and
services	raise	questions	with	respect	to	issues	of	civil	liberties,	intellectual	property,	trespass,	conversion,	and	similar
concepts,	which	may	create	legal	issues.	Indemnification	to	cover	potential	claims	or	liabilities	resulting	from	the	failure	of
any	technologies	that	we	develop	or	deploy	may	be	available	in	certain	circumstances	but	not	in	others.	Currently,	the
unmanned	aerial	systems	industry	lacks	a	formative	insurance	market.	We	may	not	be	able	to	maintain	insurance	to	protect
against	all	operational	risks	and	uncertainties	that	our	customers	confront.	Substantial	claims	resulting	from	an	accident,
product	failure,	or	personal	injury	or	property	liability	arising	from	our	products	and	services	in	excess	of	any	indemnity	or
insurance	coverage	(or	for	which	indemnity	or	insurance	coverage	is	not	available	or	is	not	obtained)	could	harm	our	financial
condition,	cash	flows	and	operating	results.	Any	accident,	even	if	fully	covered	or	insured,	could	negatively	affect	our
reputation	among	our	customers	and	the	public,	and	make	it	more	difficult	for	us	to	compete	effectively.	Â		We	may	incur
substantial	product	liability	claims	relating	to	our	products.	Â		As	a	manufacturer	of	UAV	products,	and	with	aircraft	and
aviation	sector	companies	under	increased	scrutiny	in	recent	years,	claims	could	be	brought	against	us	if	use	or	misuse	of	one
of	our	UAV	products	causes,	or	merely	appears	to	have	caused,	personal	injury	or	death.	In	addition,	defects	in	our	products
may	lead	to	other	potential	life,	health	and	property	risks.	Any	claims	against	us,	regardless	of	their	merit,	could	severely
harm	our	financial	condition,	strain	our	management	and	other	resources.	We	are	unable	to	predict	if	we	will	be	able	to
obtain	or	maintain	product	liability	insurance	for	any	of	our	products.	Â		We	maintain	cash	deposits	in	excess	of	federally
insured	limits.	Adverse	developments	affecting	financial	institutions,	including	bank	failures,	could	adversely	affect	our
liquidity	and	financial	performance.	Â		We	regularly	maintain	domestic	cash	deposits	in	Federal	Deposit	Insurance
Corporation	(â€œFDICâ€​)	insured	banks,	which	exceed	the	FDIC	insurance	limits.	We	also	maintain	cash	deposits	in	foreign
banks	where	we	operate,	some	of	which	are	not	insured	or	are	only	partially	insured	by	the	FDIC	or	other	similar	agencies.
Bank	failures,	events	involving	limited	liquidity,	defaults,	non-performance	or	other	adverse	developments	that	affect	financial
institutions,	or	concerns	or	rumors	about	such	events,	may	lead	to	liquidity	constraints.	For	example,	on	March	10,	2023,
Silicon	Valley	Bank	failed	and	was	taken	into	receivership	by	the	FDIC.	Additionally,	on	March	15,	2023,	Credit	Suisse
announced	that	it	would	borrow	up	to	50	billion	Swiss	francs,	or	$53.7	billion,	from	the	Swiss	National	Bank	to	address	its
liquidity	concerns.	We	have	historically	maintained	deposits	less	than	$1	million	euros	at	Credit	Suisse	and	have	now	lowered
our	bank	balances	as	part	of	our	risk	mitigation	plan	in	connection	with	the	foregoing.	We	may	increase	our	deposits	at	Credit
Suisse	in	the	future	however;	and	there	can	be	no	assurance	that	we	will	be	able	to	effectively	mitigate	the	risk	of	loss	should
a	similar	event	impact	Credit	Suisse	in	the	future	or	any	other	bank	at	which	we	maintain	deposits.	The	failure	of	a	bank,	or
other	adverse	conditions	in	the	financial	or	credit	markets	impacting	financial	institutions	at	which	we	maintain	balances,
could	adversely	impact	our	liquidity	and	financial	performance.	There	can	be	no	assurance	that	our	deposits	in	excess	of	the
FDIC	or	other	comparable	insurance	limits	will	be	backstopped	by	the	U.S.	or	applicable	foreign	government,	or	that	any
bank	or	financial	institution	with	which	we	do	business	will	be	able	to	obtain	needed	liquidity	from	other	banks,	government
institutions	or	by	acquisition	in	the	event	of	a	failure	or	liquidity	crisis.	Â		12	Â		Â		If	our	subcontractors	or	suppliers	fail	to
perform	their	contractual	obligations,	our	performance	and	reputation	as	a	contractor	and	our	ability	to	obtain	future
business	could	suffer.	Â		We	often	rely	upon	other	companies	to	perform	work	we	are	obligated	to	perform	for	our	customers.



As	we	secure	more	work	under	certain	of	our	contracts,	we	expect	to	require	an	increasing	level	of	support	from
subcontractors	that	provide	complementary	or	supplementary	services	to	our	offers.	We	are	responsible	for	the	work
performed	by	our	subcontractors,	even	though	in	some	cases	we	have	limited	involvement	in	that	work.	If	one	or	more	of	our
subcontractors	fails	to	satisfactorily	perform	the	agreed-upon	services	on	a	timely	basis	or	violates	contracting	policies,	laws
or	regulations,	our	ability	to	perform	our	obligations	as	a	prime	contractor	or	meet	our	customersâ€™	requirements	may	be
compromised.	In	extreme	cases,	performance,	or	other	deficiencies	on	the	part	of	our	subcontractors	could	result	in	a
customer	terminating	our	contract	for	default.	A	termination	for	default	could	expose	us	to	liability,	including	liability	for	the
costs	of	re-procurement,	could	damage	our	reputation	and	could	hurt	our	ability	to	compete	for	future	contracts.	Â		For
certain	of	the	components	included	in	our	products,	there	are	a	limited	number	of	suppliers	we	can	rely	upon.	If	we	are
unable	to	obtain	these	components	when	needed,	we	could	experience	delays	in	the	manufacturing	of	our	products	and	our
financial	results	could	be	adversely	affected.	Â		Suppliers	of	some	of	the	components	of	our	products	may	require	us	to	place
orders	with	significant	lead-time	to	assure	supply	in	accordance	with	their	manufacturing	requirements	and	enter	into
agreements	specifically	for	our	technological	services	business.	Delays	in	supply	may	significantly	hurt	our	ability	to	fulfill	our
contractual	obligations	and	therefore	our	business	and	result	of	operations.	In	addition,	we	may	not	be	able	to	continue	to
obtain	such	components	from	these	suppliers	on	satisfactory	commercial	terms.	Disruptions	of	our	manufacturing	operations
would	ensue	if	we	were	required	to	obtain	components	from	alternative	sources,	which	would	have	an	adverse	effect	on	our
business,	results	of	operations	and	financial	condition.	Â		If	we	are	unable	to	recruit	and	retain	key	management,	technical
and	sales	personnel,	our	business	would	be	negatively	affected.	Â		For	our	business	to	be	successful,	we	need	to	attract	and
retain	highly	qualified	executive,	technical	and	sales	personnel.	The	failure	to	recruit	additional	key	personnel	when	needed,
with	specific	qualifications,	on	acceptable	terms	and	with	an	ability	to	maintain	positive	relationships	with	our	partners,	might
impede	our	ability	to	continue	to	develop,	commercialize	and	sell	our	products	and	services.	To	the	extent	the	demand	for
skilled	personnel	exceeds	supply,	we	could	experience	higher	labor,	recruiting	and	training	costs	in	order	to	attract	and
retain	such	employees.	The	loss	of	any	members	of	our	management	team	may	also	delay	or	impair	achievement	of	our
business	objectives	and	result	in	business	disruptions	due	to	the	time	needed	for	their	replacements	to	be	recruited	and
become	familiar	with	our	business.	We	face	competition	for	qualified	personnel	from	other	companies	with	significantly	more
resources	available	to	them	and	thus	may	not	be	able	to	attract	the	level	of	personnel	needed	for	our	business	to	succeed.	Â	
If	our	proposed	marketing	efforts	are	unsuccessful,	we	may	not	earn	enough	revenue	to	become	profitable.	Â		Our	future
growth	depends	on	our	gaining	market	acceptance	and	regular	production	orders	for	our	products	and	services.	Our
marketing	plan	includes	attendance	at	trade	shows,	conducting	private	demonstrations,	advertising,	social	media,	public
relations,	promotional	materials	and	advertising	campaigns	in	print	and/or	broadcast	media.	In	addition,	our	marketing	plan
incorporates	strategies	to	nurture,	expand	and	leverage	our	global	reseller	network	and	relationships	with	government	and
defense	contractors	to	achieve	greater	market	penetration	in	the	commercial	and	government/military	verticals.	In	the	event
we	are	not	successful	in	obtaining	a	significant	volume	of	orders	for	our	products	and	technology	services,	we	will	face
significant	obstacles	in	expanding	our	business.	We	cannot	give	any	assurance	that	our	marketing	efforts	will	be	successful.	If
they	are	not,	revenue	may	not	be	sufficient	to	cover	our	fixed	costs	and	we	may	not	become	profitable.	Â		13	Â		Â		Our
operating	margins	may	be	negatively	impacted	by	reduction	in	sales	or	an	increase	in	the	cost	of	products	sold.	Â	
Expectations	regarding	future	sales	and	expenses	are	largely	fixed	in	the	short	term.	We	maintain	raw	materials	and	finished
goods	at	a	volume	we	feel	is	necessary	for	anticipated	distribution	and	sales.	Therefore,	we	may	not	be	able	to	reduce	costs	in
a	timely	manner	to	compensate	for	any	unexpected	shortfalls	between	forecasted	and	actual	sales.	Â		We	face	a	significant
risk	of	failure	because	we	cannot	accurately	forecast	our	future	revenues	and	operating	results.	Â		The	rapidly	changing
nature	of	the	markets	in	which	we	compete	makes	it	difficult	to	accurately	forecast	our	revenues	and	operating	results.
Furthermore,	we	expect	our	revenues	and	operating	results	to	fluctuate	in	the	future	due	to	a	number	of	factors,	including
the	following:	Â		â—​the	timing	of	sales	or	subscription	of	our	products;	Â	Â		â—​unexpected	delays	in	introducing	new
products	and	services;	Â	Â		â—​increased	expenses,	whether	related	to	sales	and	marketing	or	administration;	and	Â	Â		â—​
costs	related	to	possible	acquisitions	of	businesses.	Â		Rapid	technological	changes	may	adversely	affect	the	market
acceptance	of	our	products	and	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	Â		The
markets	in	which	we	compete	are	subject	to	technological	changes,	introduction	of	new	products,	change	in	customer
demands	and	evolving	industry	standards.	Our	future	success	will	depend	upon	our	ability	to	keep	pace	with	technological
developments	and	to	timely	address	the	increasingly	sophisticated	needs	of	our	customers	by	supporting	existing	and	new
technologies	and	by	developing	and	introducing	enhancements	to	our	current	products	and	services	and	new	products	and
services.	We	may	not	be	successful	in	developing	and	marketing	enhancements	to	our	products	that	will	respond	to
technological	change,	evolving	industry	standards	or	customer	requirements.	In	addition,	we	may	experience	difficulties
internally	or	in	conjunction	with	key	vendors	and	partners	that	could	delay	or	prevent	the	successful	development,
introduction	and	sale	of	such	enhancements	and	such	enhancements	may	not	adequately	meet	the	requirements	of	the
market	and	may	not	achieve	any	significant	degree	of	market	acceptance.	If	release	dates	of	our	new	products	or
enhancements	are	delayed	or,	if	when	released,	they	fail	to	achieve	market	acceptance,	our	business,	operating	results,	and
financial	condition	may	be	adversely	affected.	Â		Failure	to	obtain	necessary	regulatory	approvals	from	the	FAA	or	other
governmental	agencies,	or	limitations	put	on	the	use	of	small	UAS	in	response	to	public	privacy	concerns,	may	prevent	us
from	expanding	the	sales	of	our	drone	solutions	to	commercial	and	industrial	customers	in	the	United	States.	Â		The
regulation	of	small	UAS	for	commercial	use	in	the	United	States	is	undergoing	substantial	change	and	the	ultimate	treatment
is	uncertain.	In	August	2016,	the	FAAâ€™s	final	rules	regarding	the	routine	use	of	certain	small	UAS	(under	55	pounds)	in
the	U.S.	National	Airspace	System	went	into	effect,	providing	safety	regulations	for	small	UAS	conducting	non-recreational
operations	and	contain	various	limitations	and	restrictions	for	such	operations,	including	a	requirement	that	operators	keep
UAS	within	visual-line-of-sight	and	prohibiting	flights	over	unprotected	people	on	the	ground	who	are	not	directly
participating	in	the	operation	of	the	UAS.	In	April	2021,	the	FAAâ€™s	final	rules	requiring	remote	identification	of	UAS	went
into	effect.	On	the	same	day,	the	final	rule	for	operation	of	small	UAS	to	fly	over	people	and	at	night	under	certain	conditions
also	went	into	effect.	We	cannot	assure	you	that	any	additional	final	rules	will	result	in	the	expanded	use	of	our	UAS	and	UAS
solutions	by	commercial	and	industrial	entities.	In	addition,	there	exists	public	concern	regarding	the	privacy	implications	of
U.S.	commercial	use	of	small	UAS.	This	concern	has	included	calls	to	develop	explicit	written	policies	and	procedures
establishing	usage	limitations.	We	cannot	assure	you	that	the	response	from	regulatory	agencies,	customers	and	privacy
advocates	to	these	concerns	will	not	delay	or	restrict	the	adoption	of	small	UAS	by	the	commercial	use	markets.	Â		14	Â		Â	
Federal,	state	and	tribal	government	regulation	of	domestic	hemp	cultivation	is	new	and	subject	to	constant	change	and
evolution,	and	unfavorable	developments	could	have	an	adverse	effect	on	our	operating	results.	Â		Any	changes	in	laws	or
regulations	relating	to	domestic	hemp	cultivation	could	adversely	affect	our	business,	results	of	operations	and	our	business
prospects	for	our	HempOverview	SaaS	platform.	Â		We	may	pursue	additional	strategic	transactions	in	the	future,	which
could	be	difficult	to	implement,	disrupt	our	business	or	change	our	business	profile	significantly.	Â		We	intend	to	consider
additional	potential	strategic	transactions,	which	could	involve	acquisitions	of	businesses	or	assets,	joint	ventures	or
investments	in	businesses,	products	or	technologies	that	expand,	complement	or	otherwise	relate	to	our	current	or	future



business.	We	may	also	consider,	from	time	to	time,	opportunities	to	engage	in	joint	ventures	or	other	business	collaborations
with	third	parties	to	address	particular	market	segments.	Should	our	relationships	fail	to	materialize	into	significant
agreements,	or	should	we	fail	to	work	efficiently	with	these	companies,	we	may	lose	sales	and	marketing	opportunities	and
our	business,	results	of	operations	and	financial	condition	could	be	adversely	affected.	Â		These	activities,	if	successful,	create
risks	such	as,	among	others:	(i)	the	need	to	integrate	and	manage	the	businesses	and	products	acquired	with	our	own
business	and	products;	(ii)	additional	demands	on	our	resources,	systems,	procedures	and	controls;	(iii)	disruption	of	our
ongoing	business;	(iv)	potential	unknown	or	unquantifiable	liabilities	associated	with	the	target	company;	and	(v)	diversion	of
managementâ€™s	attention	from	other	business	concerns.	Moreover,	these	transactions	could	involve:	(a)	substantial
investment	of	funds	or	financings	by	issuance	of	debt	or	equity	securities;	(b)	substantial	investment	with	respect	to
technology	transfers	and	operational	integration;	and	(c)	the	acquisition	or	disposition	of	product	lines	or	businesses.	Also,
such	activities	could	result	in	one-time	charges	and	expenses	and	have	the	potential	to	either	dilute	the	interests	of	our
existing	shareholders	or	result	in	the	issuance	of,	or	assumption	of	debt.	Such	acquisitions,	investments,	joint	ventures	or
other	business	collaborations	may	involve	significant	commitments	of	financial	and	other	resources.	Any	such	activities	may
not	be	successful	in	generating	revenue,	income	or	other	returns,	and	any	resources	we	committed	to	such	activities	will	not
be	available	to	us	for	other	purposes.	Moreover,	if	we	are	unable	to	access	the	capital	markets	on	acceptable	terms	or	at	all,
we	may	not	be	able	to	consummate	acquisitions,	or	may	have	to	do	so	on	the	basis	of	a	less	than	optimal	capital	structure.
Our	inability	to	take	advantage	of	growth	opportunities	or	address	risks	associated	with	acquisitions	or	investments	in
businesses	may	negatively	affect	our	operating	results.	Â		Additionally,	any	impairment	of	goodwill	or	other	intangible	assets
acquired	in	an	acquisition	or	in	an	investment,	or	charges	to	earnings	associated	with	any	acquisition	or	investment	activity,
may	materially	reduce	our	earnings.	Future	acquisitions	or	joint	ventures	may	not	result	in	their	anticipated	benefits	and	we
may	not	be	able	to	properly	integrate	acquired	products,	technologies	or	businesses	with	our	existing	products	and
operations	or	successfully	combine	personnel	and	cultures.	Failure	to	do	so	could	deprive	us	of	the	intended	benefits	of	those
acquisitions.	Â		Cyberattacks	and	other	security	breaches	of	network	or	information	technology	security	could	have	an
adverse	effect	on	our	business.	Â		We	maintain	information	necessary	to	conduct	our	business,	including	confidential	and
proprietary	information	as	well	as	personal	information	regarding	our	customers	and	employees,	in	digital	form.	We	also	use
computer	systems	to	deliver	our	products	and	services	and	operate	our	businesses.	Data	maintained	in	digital	form	is	subject
to	the	risk	of	unauthorized	access,	modification,	exfiltration,	destruction	or	denial	of	access	and	our	computer	systems	are
subject	to	cyberattacks	that	may	result	in	disruptions	in	service.	We	use	many	third-party	systems	and	software,	which	are
also	subject	to	supply	chain	and	other	cyberattacks.	We	develop	and	maintain	an	information	security	program	to	identify	and
mitigate	cyber	risks,	but	the	development	and	maintenance	of	this	program	is	costly	and	requires	ongoing	monitoring	and
updating	as	technologies	change	and	efforts	to	overcome	security	measures	become	more	sophisticated.	Accordingly,	despite
our	efforts,	the	risk	of	unauthorized	access,	modification,	exfiltration,	destruction	or	denial	of	access	with	respect	to	data	or
systems	and	other	cybersecurity	attacks	cannot	be	eliminated	entirely,	and	the	risks	associated	with	a	potentially	material
incident	remain.	In	addition,	we	provide	some	confidential,	proprietary	and	personal	information	to	third	parties	in	certain
cases	when	it	is	necessary	to	pursue	business	objectives.	While	we	obtain	assurances	that	these	third	parties	will	protect	this
information	and,	where	we	believe	appropriate,	monitor	the	protections	employed	by	these	third	parties,	there	is	a	risk	the
confidentiality	of	data	held	by	third	parties	may	be	compromised.	Â		15	Â		Â		The	potential	liabilities	associated	with	these
events	could	exceed	the	insurance	coverage	we	maintain.	Our	inability	to	operate	our	facilities	as	a	result	of	such	events,
even	for	a	limited	period	of	time,	may	result	in	significant	expenses	or	loss	of	market	share	to	other	competitors.	In	addition,
a	failure	to	protect	the	privacy	of	customer	and	employee	confidential	data	against	breaches	of	technology	platforms	or	IT
security	could	result	in	damage	to	our	reputation.	To	date,	we	have	not	been	subject	to	cyber-attacks	or	other	cyber	incidents
which,	individually	or	in	the	aggregate,	resulted	in	a	material	adverse	effect	on	our	business,	operating	results	and	financial
condition.	Â		Successful	cybersecurity	attacks	or	other	security	incidents	however,	could	result	in,	for	example,	one	or	more
of	the	following:	unauthorized	access	to,	disclosure,	modification,	misuse,	loss,	or	destruction	of	company,	customer,	or	other
third	party	data	or	systems;	theft	or	import	or	export	of	sensitive,	regulated,	or	confidential	data	including	personal
information	and	intellectual	property,	including	key	innovations	in	artificial	intelligence,	quantum,	or	other	disruptive
technologies;	the	loss	of	access	to	critical	data	or	systems	through	ransomware,	crypto	mining,	destructive	attacks	or	other
means;	and	business	delays,	service	or	system	disruptions	or	denials	of	service.	Â		We	may	not	be	successful	in	our	artificial
intelligence	initiatives,	which	could	adversely	affect	our	business,	reputation,	or	financial	results.	Â		The	development	of
generative	artificial	intelligence	(â€œAIâ€​)	technologies	is	complex,	and	there	are	technical	challenges	associated	with
achieving	the	desired	level	of	accuracy,	efficiency,	and	reliability.	The	algorithms	and	models	utilized	in	generative	AI	systems
may	have	limitations,	including	biases,	errors,	or	inability	to	handle	certain	data	types	or	scenarios.	Furthermore,	there	is	a
risk	of	system	failures,	disruptions,	or	vulnerabilities	that	could	compromise	the	integrity,	security,	or	privacy	of	the
generated	content.	These	limitations	or	failures	could	result	in	reputational	damage,	legal	liabilities,	or	loss	of	user
confidence.	Â		We	are	making	investments	in	AI	initiatives,	including	generative	AI,	to,	among	other	things,	develop	new
products,	and	develop	new	features	for	existing	products.	There	are	significant	risks	involved	in	development	and	deploying
AI	and	there	can	be	no	assurance	that	the	usage	of	AI	will	enhance	our	products	or	services	or	be	beneficial	to	our	business,
including	our	efficiency	or	profitability.	For	example,	our	AI-related	efforts	may	give	rise	to	risks	related	to	accuracy,
intellectual	property	infringement	or	misappropriation,	data	privacy,	and	cybersecurity,	among	others.	In	addition,	these	risks
include	the	possibility	of	new	or	enhanced	governmental	or	regulatory	scrutiny,	litigation,	or	other	legal	liability,	ethical
concerns,	negative	consumer	perceptions	as	to	automation	and	AI,	or	other	complications	that	could	adversely	affect	our
business,	reputation,	or	financial	results.	Further,	we	face	significant	competition	from	other	companies	that	are	developing
their	own	AI	products	and	technologies.	Those	other	companies	may	develop	AI	products	and	technologies	that	are	similar	or
superior	to	our	technologies	or	are	more	cost-effective	to	develop	and	deploy.	We	cannot	guarantee	that	third	parties	will	not
use	such	AI	technologies	for	improper	purposes,	including	through	the	dissemination	of	inaccurate	content,	intellectual
property	infringement	or	misappropriation,	furthering	cybersecurity	attacks,	data	privacy	violations,	or	to	develop	competing
technologies.	As	such,	it	is	not	possible	to	predict	all	of	the	risks	related	to	the	use	of	AI	and	changes	in	laws,	rules,
directives,	and	regulations	governing	the	use	of	AI	may	adversely	affect	our	ability	to	develop	and	use	AI	or	subject	us	to	legal
liability.	Â		The	preparation	of	our	financial	statements	involves	use	of	estimates,	judgments	and	assumptions,	and	our
financial	statements	may	be	materially	affected	if	our	estimates	prove	to	be	inaccurate.	Â		Financial	statements	prepared	in
accordance	with	generally	accepted	accounting	principles	in	the	United	States	(â€œGAAPâ€​)	require	the	use	of	estimates,
judgments,	and	assumptions	that	affect	the	reported	amounts.	Different	estimates,	judgments,	and	assumptions	reasonably
could	be	used	that	would	have	a	material	effect	on	the	financial	statements,	and	changes	in	these	estimates,	judgments	and
assumptions	are	likely	to	occur	from	period	to	period	in	the	future.	These	estimates,	judgments,	and	assumptions	are
inherently	uncertain,	and,	if	they	prove	to	be	wrong,	then	we	face	the	risk	that	charges	to	income	will	be	required.	Â		16	Â		Â	
Our	results	of	operations	can	be	significantly	affected	by	foreign	currency	fluctuations	and	regulations.	Â		A	significant
portion	of	our	revenues	is	currently	derived	in	the	local	currencies	of	the	foreign	jurisdictions	in	which	our	products	are	sold.
Accordingly,	we	are	subject	to	risks	relating	to	fluctuations	in	currency	exchange	rates.	In	the	future,	and	especially	as	we



further	expand	our	sales	efforts	in	international	markets,	our	customers	will	increasingly	make	payments	in	non-U.S.
currencies.	Fluctuations	in	foreign	currency	exchange	rates	could	affect	our	revenues,	operating	costs	and	operating	margins.
In	addition,	currency	devaluation	can	result	in	a	loss	to	us	if	we	hold	deposits	of	that	currency	or	if	it	reduces	the	cost-
competitiveness	of	our	products.	We	cannot	predict	the	effect	of	future	exchange	rate	fluctuations	on	our	operating	results.	Â	
Our	results	could	be	adversely	affected	by	natural	disasters,	public	health	crises,	political	crises,	or	other	catastrophic	events.
Â		Natural	disasters,	such	as	hurricanes,	tornadoes,	floods,	earthquakes	and	other	adverse	weather	and	climate	conditions;
unforeseen	public	health	crises,	such	as	pandemics	and	epidemics;	political	crises,	such	as	terrorist	attacks,	war,	labor
unrest,	and	other	political	instability;	or	other	catastrophic	events,	such	as	disasters	occurring	at	our	manufacturing	facilities,
could	disrupt	our	operations	or	the	operations	of	one	or	more	of	our	vendors.	In	particular,	these	types	of	events	could	impact
our	product	supply	chain	from	or	to	the	impacted	region	and	could	impact	our	ability	to	operate.	In	addition,	these	types	of
events	could	negatively	impact	consumer	spending	in	the	impacted	regions.	Disasters	occurring	at	our	facilities	could	impact
on	our	reputation	and	our	customersâ€™	perception	of	our	brands.	To	the	extent	any	of	these	events	occur,	our	operations
and	financial	results	could	be	adversely	affected.	Â		International	trade	disruptions	or	disputes	could	adversely	affect	our
business	and	operating	results.	Â		Significant	portions	of	our	business	are	conducted	in	Europe,	Asia,	and	other	international
geographies.	Interruptions	in	international	relationships	such	as	the	exit	by	the	U.K.,	commonly	referred	to	as	â€œBrexitâ€​
from	the	EU,	or	the	rapidly	evolving	conflict	between	Russia	and	Ukraine,	and	trade	disputes	such	as	the	current	trade
negotiations	between	the	U.S.	and	China,	could	result	in	changes	to	regulations	governing	our	products	and	our	intellectual
property,	disruption	of	our	manufacturing	or	commercial	operations,	our	inability	to	timely	engage	with	and	collect	payment
from	customers	in	Russia	and	other	affected	regions,	or	otherwise	affect	our	ability	to	do	business.	Although	these	global
problems	transcend	our	company	and	afflict	companies	across	industries	and	borders,	these	and	similar	events	could
adversely	affect	us,	or	our	business	partners	or	customers.	Â		Russiaâ€™s	military	conflict	in	Ukraine	have	led	to,	and	may
lead	to,	additional	sanctions	being	levied	by	the	United	States,	European	Union	and	other	countries	against	Russia.
Russiaâ€™s	military	incursion	and	the	resulting	sanctions	could	adversely	affect	global	energy	and	financial	markets.
Although	our	business	does	not	have	any	direct	exposure	to	Russia	or	the	adjoining	geographic	regions,	the	extent	and
duration	of	the	military	action,	sanctions,	and	resulting	market	disruptions	are	impossible	to	predict,	but	could	be	substantial.
Any	such	disruptions	caused	by	Russian	military	action	or	resulting	sanctions	may	magnify	the	impact	of	other	risks	described
in	this	section.	We	cannot	predict	the	progress	or	outcome	of	the	situation	in	Ukraine,	as	the	conflict	and	governmental
reactions	are	rapidly	developing	and	beyond	our	control.	Prolonged	unrest	intensified	military	activities	or	more	extensive
sanctions	impacting	the	region	could	have	a	material	adverse	effect	on	the	global	economy,	and	such	effect	could	in	turn	have
a	material	adverse	effect	on	the	operations,	results	of	operations,	financial	condition,	liquidity	and	business	outlook	of	our
business.	Â		There	has	been	volatility	in	financial	markets	as	a	result	of	a	number	of	factors,	including,	but	not	limited	to,
banking	instability,	global	conflict,	including	the	war	in	Ukraine	and	the	Israel-Hamas	war,	inflation,	changes	in	interest
rates,	and	volatile	markets.	There	is	a	risk	that	as	a	result	of	these	macroeconomic	factors,	we	could	experience	declines	in
all,	or	in	portions,	of	our	business.	Economic	uncertainty	may	cause	some	of	our	current	or	potential	customers	to	curtail
spending	in	our	marketplace	and	may	ultimately	result	in	cost	challenges	to	our	operations.	Any	resulting	adverse	effects	to
our	customersâ€™	liquidity	or	financial	performance	could	reduce	the	demand	for	our	products	or	affect	our	allowance	for
collectability	of	accounts	receivable.	These	adverse	conditions	could	result	in	reductions	in	revenue,	increased	operating
expenses,	longer	sales	cycles,	slower	adoption	of	new	technologies,	and	increased	competition.	We	cannot	predict	the	timing,
strength,	or	duration	of	any	economic	slowdown	or	any	subsequent	recovery	generally.	If	general	economic	conditions
significantly	deviate	from	present	levels,	our	business,	financial	condition,	and	operating	results	could	be	adversely	affected.
Â		17	Â		Â		Uncertain	global	macro-economic	and	political	conditions	could	materially	adversely	affect	our	results	of
operations	and	financial	condition.	Â		Our	results	of	operations	are	materially	affected	by	economic	and	political	conditions	in
the	United	States	and	internationally,	including	inflation,	deflation,	interest	rates,	availability	of	capital,	terrorism,	aging
infrastructure,	pandemics,	energy	and	commodity	prices,	trade	laws,	election	cycles	and	the	effects	of	governmental
initiatives	to	manage	economic	conditions.	Current	or	potential	customers	may	delay	or	decrease	spending	on	our	products
and	services	as	their	business	and/or	budgets	are	impacted	by	economic	conditions.	The	inability	of	current	and	potential
customers	to	pay	us	for	our	products	and	services	may	adversely	affect	our	earnings	and	cash	flows.	Â		Threats	against
sovereign	security	internationally	could	have	a	material	adverse	effect	on	our	business,	cash	flows	and	results	of	operations.
Â		We	are	closely	monitoring	the	impacts	of	Russiaâ€™s	aggression	towards	Ukraine,	Chinese	threats	towards	Taiwan	and
Australia,	Middle	Eastern	conflicts	and	general	economic	conditions	on	global	supply	chain,	manufacturing,	and	logistics
operations.	Russiaâ€™s	continued	and	unresolved	aggression	toward	the	Ukraine	could	result	in	further	imposed	sanctions
on	Russia	by	the	global	community,	which	could	thwart	their	ability	to	export	commodities.	Any	significant	or	prolonged	delay
or	interruption	in	delivery	could	impair	supply	and	prices,	thus	our	ability	to	meet	the	demands	of	our	customers	and	could
harm	our	business.	Â		The	expansion	of	our	operations	subjects	us	to	additional	risks	that	can	adversely	affect	our	operating
results.	Â		We	contemplate	further	expansion	of	our	operations	as	part	of	our	growth	strategy,	including	the	development	and
evolution	of	our	technologies.	Our	current	and	contemplated	operations	subject	us	to	a	variety	of	risks,	including:	Â		â—​
recruiting	and	retaining	talented	and	capable	management	and	employees;	Â	Â		â—​competition	from	other	companies	with
significant	market	share	in	those	markets	and	with	better	understanding	of	demand;	Â	Â		â—​difficulties	in	enforcing
contracts,	collecting	accounts	receivables,	and	longer	payment	cycles;	Â	Â		â—​regulatory,	political	or	contractual	limitations
on	our	ability	to	operate	in	certain	foreign	markets,	including	trade	barriers	such	as	export	requirements,	tariffs,	taxes	and
other	restrictions	and	expenses;	Â	Â		â—​compliance	with	anti-bribery	laws,	including	without	limitation	the	Foreign	Corrupt
Practices	Act;	Â	Â		â—​varying	security	laws	and	regulations	in	other	countries;	Â	Â		â—​increased	management,	travel,
infrastructure	and	legal	compliance	costs	associated	with	having	multiple	operations;	Â	Â		â—​current,	mutated	and	future
pandemic	restrictions	overseas	that	may	be	less	or	more	restrictive	than	U.S.	federal	and	state	regulations;	Â	Â		â—​differing
regulatory	and	legal	requirements	and	possible	enactment	of	additional	regulations	or	restrictions	on	the	use,	import	or
export	of	our	products	and	services,	which	could	delay	or	prevent	the	sale	or	use	of	our	products	and	services	in	some
jurisdictions;	Â	Â		â—​transaction	risk,	which	may	negatively	affect	our	revenue,	cost	of	net	revenue,	and	gross	margins,	and
could	result	in	exchange	losses;	Â	Â		â—​heightened	exposure	to	political	instability,	war,	pandemics	and	terrorism;	Â	Â		â—​
weaker	demand	in	certain	global	regions;	Â	Â		â—​weaker	protection	of	intellectual	property	rights	in	some	countries;	and	Â	Â	
â—​overlapping	of	different	tax	regimes.	Â		Any	of	these	risks	could	harm	our	operations	and	reduce	our	sales,	adversely
affecting	our	business,	operating	results,	financial	condition	and	growth	prospects.	Â		18	Â		Â		We	are	subject	to	the	Foreign
Corrupt	Practices	Act	(the	â€œFCPAâ€​),	which	generally	prohibits	companies	and	their	intermediaries	from	making
payments	to	non-U.S.	government	officials	for	the	purpose	of	obtaining	or	retaining	business	or	securing	any	other	improper
advantage.	Â		We	are	also	subject	to	anti-bribery	laws	in	the	jurisdictions	in	which	we	operate.	Although	we	have	policies	and
procedures	designed	to	ensure	that	we,	our	employees	and	our	agents	comply	with	the	FCPA	and	other	anti-bribery	laws,
there	is	no	assurance	that	such	policies	or	procedures	will	protect	us	against	liability	under	the	FCPA	or	other	laws	for
actions	taken	by	our	agents,	employees	and	intermediaries	with	respect	to	our	business	or	any	businesses	that	we	acquire.
We	do	business	in	a	number	of	countries	in	which	FCPA	violations	by	other	companies	have	recently	been	enforced.	Failure	to



comply	with	the	FCPA,	other	anti-bribery	laws	or	other	laws	governing	the	conduct	of	business	with	foreign	government
entities,	including	local	laws,	could	disrupt	our	business	and	lead	to	severe	criminal	and	civil	penalties,	including
imprisonment,	criminal	and	civil	fines,	loss	of	our	export	licenses,	suspension	of	our	ability	to	do	business	with	the	federal
government,	denial	of	government	reimbursement	for	our	products	and/or	exclusion	from	participation	in	government
healthcare	programs.	Other	remedial	measures	could	include	further	changes	or	enhancements	to	our	procedures,	policies,
and	controls	and	potential	personnel	changes	and/or	disciplinary	actions,	any	of	which	could	have	a	material	adverse	effect	on
our	business,	financial	condition,	results	of	operations	and	liquidity.	We	could	also	be	adversely	affected	by	any	allegation
that	we	violated	such	laws.	Â		We	are	subject	to	governmental	export	and	import	controls	that	could	impair	our	ability	to
compete	in	international	markets	due	to	licensing	requirements	and	subject	us	to	liability	if	we	are	not	in	compliance	with
applicable	laws.	Â		Our	products	are	subject	to	export	control	and	import	laws,	tariffs,	and	regulations,	including	the	U.S.
Export	Administration	Regulations,	U.S.	Customs	regulations,	and	various	economic	and	trade	sanctions	regulations
administered	by	the	U.S.	Treasury	Departmentâ€™s	Office	of	Foreign	Assets	Controls.	Exports	of	our	products	must	be	made
in	compliance	with	these	laws,	tariffs,	and	regulations.	If	we	fail	to	comply	with	these	laws,	tariffs,	and	regulations,	we	and
certain	of	our	employees	could	be	subject	to	substantial	civil	or	criminal	penalties,	including	the	possible	loss	of	export	or
import	privileges;	fines,	which	may	be	imposed	on	us	and	responsible	employees	or	managers;	and,	in	extreme	cases,	the
incarceration	of	responsible	employees	or	managers.	In	addition,	changes	in	our	products	or	changes	in	applicable	export	or
import	laws,	tariffs,	and	regulations	may	create	delays	in	the	introduction	and	sale	of	our	products	in	international	markets
or,	in	some	cases,	prevent	the	export	or	import	of	our	products	to	certain	countries,	governments	or	persons	altogether.	Any
change	in	export	or	import	laws	and	regulations,	shift	in	the	enforcement	or	scope	of	existing	laws,	tariffs,	and	regulations,	or
change	in	the	countries,	governments,	persons,	products,	or	technologies	targeted	by	such	laws,	tariffs,	and	regulations,
could	also	result	in	decreased	use	of	our	products,	or	in	our	decreased	ability	to	export	or	sell	our	products	to	existing	or
potential	customers.	Any	decreased	use	of	our	products	or	limitation	on	our	ability	to	export	or	sell	our	products	would	likely
adversely	affect	our	business,	financial	condition	and	results	of	operations.	Â		Worldwide	and	domestic	economic	trends	and
financial	market	conditions,	including	an	economic	decline	in	the	industries	we	serve,	may	adversely	affect	our	operating
performance.	Â		We	intend	to	distribute	our	products	and	services	in	a	number	of	countries	and	derive	revenues	from	both
inside	and	outside	the	United	States.	We	expect	our	business	will	be	subject	to	global	competition	and	may	be	adversely
affected	by	factors	in	the	United	States	and	other	countries	that	are	beyond	our	control,	such	as	disruptions	in	financial
markets,	economic	downturns	in	the	form	of	either	contained	or	widespread	recessionary	conditions,	elevated	unemployment
levels,	sluggish	or	uneven	recovery,	in	specific	countries	or	regions,	or	in	the	agricultural	industry;	social,	political	or	labor
conditions	in	specific	countries	or	regions;	natural	and	other	disasters	affecting	our	operations	or	our	customers	and
suppliers;	or	adverse	changes	in	the	availability	and	cost	of	capital,	interest	rates,	tax	rates,	or	regulations	in	the	jurisdictions
in	which	we	operate.	Unfavorable	global	or	regional	economic	conditions,	including	an	economic	decline	in	the	industries	we
serve	â€“	including,	but	not	limited	to,	agriculture,	construction,	energy,	environmental	monitoring,	military/defense	and
public	safety	â€“	could	adversely	impact	our	business,	liquidity,	financial	condition	and	results	of	operations.	Â		19	Â		Â		Our
senior	management	and	key	employees	are	important	to	our	customer	relationships	and	overall	business.	Â		We	believe	that
our	success	depends	in	part	on	the	continued	contributions	of	our	senior	management	and	key	employees.	We	rely	heavily	on
our	executive	officers,	senior	management	and	key	employees	to	generate	business	and	execute	programs	successfully.	In
addition,	the	relationships	and	reputation	that	members	of	our	management	team	and	key	employees	have	established	and
maintain	with	certain	key	customers	continue	to	our	ability	to	maintain	good	customer	relations	and	to	identify	new	business
opportunities.	The	loss	of	any	of	our	executive	officers,	members	of	our	senior	management	team	or	key	employees	could
significantly	delay	or	prevent	the	achievement	of	our	business	objectives	and	could	materially	harm	our	business	and
customer	relationships	and	impair	our	ability	to	identify	and	secure	new	contracts	and	otherwise	manage	our	business.	Â		If
we	cannot	maintain	our	company	culture	as	we	grow,	our	success	and	our	business	and	competitive	position	may	be	harmed.
Â		We	believe	our	culture	has	been	a	key	contributor	to	our	success	to	date	and	that	the	critical	nature	of	the	platform	that	we
provide	promotes	a	sense	of	greater	purpose	and	fulfillment	in	our	employees.	Any	failure	to	preserve	our	culture	could
negatively	affect	our	ability	to	retain	and	recruit	personnel,	which	is	critical	to	our	growth,	and	to	effectively	focus	on	and
pursue	our	corporate	objectives.	As	we	grow	and	develop	the	infrastructure	of	a	public	company,	we	may	find	it	difficult	to
maintain	these	important	aspects	of	our	culture.	If	we	fail	to	maintain	our	company	culture,	our	business	and	competitive
position	may	be	harmed.	Â		We	may	not	be	able	to	convert	our	orders	in	backlog	into	revenue.	Â		While	many	of	our	orders
were	accompanied	by	a	deposit,	the	deposits	are	refundable	and	may	be	cancelled	under	certain	circumstances	without
penalty.	As	a	result,	we	may	not	receive	revenue	from	these	orders,	and	any	order	backlog	we	report	may	not	be	indicative	of
our	future	revenue.	Â		Many	events	may	cause	a	delay	in	our	ability	to	fulfill	reservations	or	cause	planned	deliverables	to	not
be	completed	at	all,	some	of	which	may	be	out	of	our	control,	including	unexpected	weather	patterns,	maintenance	issues,
natural	disasters,	power	shortages,	blackouts,	aging	infrastructure,	telecommunication	failures,	pandemics,	changes	in
governmental	regulations	or	in	the	status	of	our	regulatory	approvals	or	applications	or	other	events	that	force	us	to	cancel	or
reschedule	flights.	If	we	delay	fulfillment	or	if	customers	reconsider	their	desired	experience,	those	customers	may	seek	to
cancel	their	planned	purchases	and	may	obtain	a	full	or	partial	refund.	Â		Our	operating	results	may	fluctuate	significantly,
which	makes	our	future	operating	results	difficult	to	predict	and	could	cause	our	operating	results	to	fall	below	expectations
or	any	guidance	we	may	provide.	Â		Our	quarterly	and	annual	operating	results	may	fluctuate	significantly,	which	makes	it
difficult	for	us	to	predict	our	future	operating	results.	These	fluctuations	may	occur	due	to	a	variety	of	factors,	many	of	which
are	outside	of	our	control,	including	and	not	limited	to:	Â		â—​the	cost	of	raw	materials	or	supplied	components	critical	for	the
manufacture	and	operation	of	our	products;	Â	Â		â—​political	instability,	wars	and	aggression	against	sovereign	countries;	Â	Â	
â—​the	timing	and	cost	of,	and	level	of	investment	in,	research	and	development	relating	to	our	technologies	and	our	current
or	future	facilities;	Â	Â		â—​developments	involving	our	competitors;	Â		â—​tragedies	regarding	ancillary	competitors,	such	as
airplane	or	space	travel,	may	spook	our	customers	even	though	such	tragedies	are	unrelated	to	our	industry;	Â	Â		â—​changes
in	governmental	regulations	or	in	the	status	of	our	regulatory	approvals	or	applications;	Â	Â		â—​future	accounting
pronouncements	or	changes	in	our	accounting	policies	Â	Â		â—​our	ability	to	attract	and	retain	new	customers;	Â		20	Â		Â		â—​
the	loss	of	existing	customers;	Â	Â		â—​customer	renewal	rates;	Â	Â		â—​our	ability	to	successfully	expand	our	business	in	the
U.S.	and	internationally;	Â	Â		â—​our	ability	to	foster	an	ecosystem	of	developers	and	users	to	expand	the	use	cases	of	our
products;	Â	Â		â—​our	ability	to	gain	new	partners	and	retain	existing	partners;	Â	Â		â—​fluctuations	in	the	growth	rate	of	the
overall	market	that	our	products	address;	Â	Â		â—​fluctuations	in	the	mix	of	our	revenue,	which	may	impact	our	gross	margins
and	operating	income;	Â	Â		â—​the	amount	and	timing	of	operating	expenses	related	to	the	maintenance	and	expansion	of	our
business	and	operations,	including	investments	in	sales	and	marketing,	research	and	development	and	general	and
administrative	resources;	Â	Â		â—​network	outages	or	performance	degradation;	Â	Â		â—​breaches	of,	or	failures	relating	to,
security,	privacy,	or	data	protection;	Â	Â		â—​general	economic,	industry	and	market	conditions;	Â	Â		â—​increases	or
decreases	in	the	number	of	elements	of	our	subscriptions	or	pricing	changes	upon	any	renewals	of	customer	agreements;	Â	Â	
â—​changes	in	our	pricing	policies	or	those	of	our	competitors;	Â	Â		â—​the	budgeting	cycles	and	purchasing	practices	of
customers;	Â	Â		â—​decisions	by	potential	customers	to	purchase	alternative	solutions;	Â	Â		â—​decisions	by	potential



customers	to	develop	in-house	solutions	as	alternatives	to	our	products;	Â	Â		â—​insolvency	or	credit	difficulties	confronting
our	customers,	which	could	adversely	affect	their	ability	to	purchase	or	pay	for	our	offerings;	Â	Â		â—​our	ability	to	collect
timely	on	invoices	or	receivables;	Â	Â		â—​delays	in	our	ability	to	fulfill	our	customersâ€™	orders;	Â	Â		â—​the	cost	and
potential	outcomes	of	future	litigation	or	other	disputes;	Â	Â		â—​future	accounting	pronouncements	or	changes	in	our
accounting	policies;	Â	Â		â—​our	overall	effective	tax	rate,	including	impacts	caused	Â	Â		â—​fluctuations	in	stock-based
compensation	expense;	Â	Â		â—​fluctuations	in	foreign	currency	exchange	rates;	Â	Â		â—​the	timing	and	success	of	new
offerings	introduced	by	us	or	our	competitors	or	any	other	change	in	the	competitive	dynamics	of	our	industry,	including
consolidation	among	competitors,	customers	or	partners;	Â	Â		â—​the	timing	of	expenses	related	to	the	development	or
acquisition	of	technologies	or	businesses	and	potential	future	charges	for	impairment	of	goodwill	from	acquired	companies;
Â	Â		â—​general	market	conditions	and	other	factors,	including	factors	unrelated	to	our	operating	performance	or	the
operating	performance	of	our	competitors;	and	Â	Â		â—​other	risk	factors	described	in	this	prospectus.	Â		The	individual	or
cumulative	effects	of	factors	discussed	above	could	result	in	large	fluctuations	and	unpredictability	in	our	quarterly	and
annual	operating	results.	As	a	result,	comparing	our	operating	results	on	a	period-to-period	basis	may	not	be	meaningful.	Â	
21	Â		Â		This	variability	and	unpredictability	could	also	result	in	our	failing	to	meet	the	expectations	of	industry	or	financial
analysts	or	investors	for	any	period.	If	our	revenue	or	operating	results	fall	below	the	expectations	of	analysts	or	investors	or
below	any	guidance	we	may	provide,	or	if	the	guidance	we	provide	is	below	the	expectations	of	analysts	or	investors,	the
price	of	our	Common	Stock	could	decline	substantially.	Such	a	stock	price	decline	could	occur	even	when	we	have	met	any
previously	publicly	stated	guidance	we	may	provide.	Â		We	expect	our	revenue	mix	to	vary	over	time,	which	could	harm	our
gross	margin	and	operating	results.	Â		We	expect	our	revenue	mix	to	vary	over	time	due	to	a	number	of	factors,	including	the
mix	of	our	revenue	streams	and	our	professional	services	revenue.	Due	to	the	differing	revenue	recognition	policies
applicable	to	our	subscriptions	and	professional	services,	shifts	in	our	business	mix	from	quarter	to	quarter	could	produce
substantial	variation	in	revenue	recognized.	Further,	our	gross	margins	and	operating	results	could	be	harmed	by	changes	in
revenue	mix	and	costs,	together	with	numerous	other	factors,	including	entry	into	new	markets	or	growth	in	lower	margin
markets;	entry	into	markets	with	different	pricing	and	cost	structures;	pricing	discounts;	and	increased	price	competition.
Any	one	of	these	factors	or	the	cumulative	effects	of	certain	of	these	factors	may	result	in	significant	fluctuations	in	our	gross
margin	and	operating	results.	This	variability	and	unpredictability	could	result	in	our	failure	to	meet	internal	expectations	or
those	of	securities	analysts	or	investors	for	a	particular	period.	If	we	fail	to	meet	or	exceed	such	expectations	for	these	or	any
other	reasons,	the	market	price	of	our	Common	Stock	could	decline.	Â		Our	ability	to	use	our	net	operating	loss	carryforwards
to	offset	future	taxable	income	may	be	subject	to	certain	limitations.	Â		As	of	December	31,	2023	and	2022,	we	had	net
operating	loss	(â€œNOLâ€​)	carryforwards	of	$55.3	million	and	$20.9	million,	respectively,	which	may	be	utilized	against
future	income	taxes.	Limitations	imposed	by	the	applicable	jurisdictions	on	our	ability	to	utilize	net	operating	loss
carryforwards	could	cause	income	taxes	to	be	paid	earlier	than	would	be	paid	if	such	limitations	were	not	in	effect	and	could
cause	such	net	operating	loss	carryforwards	to	expire	unused,	in	each	case	reducing	or	eliminating	the	benefit	of	such	net
operating	loss	carryforwards.	Furthermore,	we	may	not	be	able	to	generate	sufficient	taxable	income	to	utilize	our	net
operating	loss	carryforwards	before	they	expire.	If	any	of	these	events	occur,	we	may	not	derive	some	or	all	of	the	expected
benefits	from	our	net	operating	loss	carryforwards.	Â		Changes	to	existing	accounting	pronouncements	or	taxation	rules	or
practices	may	cause	adverse	revenue	fluctuations,	affect	our	reported	financial	results	or	how	we	conduct	our	business.	Â	
Generally	accepted	accounting	principles	in	the	United	States	(â€œGAAPâ€​)	are	promulgated	by	and	are	subject	to	the
interpretation	of	the	Financial	Accounting	Standards	Board	(â€œFASBâ€​)	and	the	U.S.	Securities	and	Exchange	Commission
(â€œSECâ€​).	New	accounting	pronouncements	or	taxation	rules	and	varying	interpretations	of	accounting	pronouncements
or	taxation	practices	have	occurred	and	may	occur	in	the	future.	Any	future	changes	in	accounting	pronouncements	or
taxation	rules	or	practices	may	have	a	significant	effect	on	how	we	report	our	results	and	may	even	affect	our	reporting	of
transactions	completed	before	the	change	is	effective.	In	addition,	a	review	of	existing	or	prior	accounting	practices	may
result	in	a	change	in	previously	reported	amounts.	This	change	to	existing	rules,	future	changes,	if	any,	or	the	questioning	of
current	practices	may	adversely	affect	our	reported	financial	results,	our	ability	to	remain	listed	on	the	NYSE,	or	the	way	we
conduct	our	business	and	subject	us	to	regulatory	inquiries	or	litigation.	Â		If,	in	the	future,	we	conclude	our	internal	control
over	financial	reporting	is	not	effective,	investors	could	lose	confidence	in	the	reliability	of	our	financial	statements,	which
could	result	in	a	decrease	in	the	value	of	our	Common	Stock.	Â		As	directed	by	Section	404	of	the	Sarbanes-Oxley	Act	of	2002,
the	SEC	adopted	rules	requiring	public	companies	to	include	a	report	of	management	on	the	companiesâ€™	internal	control
over	financial	reporting	in	their	annual	reports	on	Form	10-K,	including	an	assessment	by	management	of	the	effectiveness	of
the	filing	companyâ€™s	internal	control	over	financial	reporting.	In	addition,	the	independent	registered	public	accounting
firm	auditing	a	public	companyâ€™s	financial	statements	must	attest	to	the	effectiveness	of	the	Companyâ€™s	internal
control	over	financial	reporting.	There	is	a	risk	that	in	the	future	we	may	identify	internal	control	deficiencies	that	suggest
that	our	controls	are	no	longer	effective.	This	could	result	in	an	adverse	reaction	in	the	financial	markets	due	to	a	loss	of
confidence	in	the	reliability	of	our	financial	statements,	which	could	cause	the	market	price	of	our	Common	Stock	to	decline
and	make	it	more	difficult	for	us	to	finance	our	operations.	Â		22	Â		Â		We	indemnify	our	officers	and	directors	against	liability
to	us	and	our	security	holders,	and	such	indemnification	could	increase	our	operating	costs.	Â		Our	bylaws	allow	us	to
indemnify	our	officers	and	directors	against	claims	associated	with	carrying	out	the	duties	of	their	offices.	Our	bylaws	also
allow	us	to	reimburse	them	for	the	costs	of	certain	legal	defenses.	Insofar	as	indemnification	for	liabilities	arising	under	the
Securities	Act	may	be	permitted	to	our	officers,	directors	or	control	persons,	the	SEC	has	advised	that	such	indemnification	is
against	public	policy	and	is	therefore	unenforceable.	Â		Risk	Related	to	Our	Product	Offerings	Â		Our	future	revenue	and
operating	results	are	dependent	on	our	ability	to	generate	a	sustainable	order	rate	for	our	products	and	services	and	develop
new	technologies	to	meet	the	needs	of	our	customers	or	potential	new	customers.	Â		Our	financial	performance	is	dependent
on	our	ability	to	generate	a	sustainable	order	rate	for	our	products	and	services.	This	can	be	challenging	and	may	fluctuate	on
an	annual	basis	as	the	number	of	contracts	awarded	varies.	If	we	are	unable	to	win	new	awards	or	execute	existing	contracts
as	expected,	our	business,	results	of	operations,	and	financial	position	could	be	further	adversely	affected.	Â		The	cyclical
nature	of	the	military	and	the	mission	they	serve	could	negatively	impact	our	ability	to	accurately	forecast	customer	demand.
The	markets	that	we	serve	may	not	grow	in	the	future	and	we	may	not	be	able	to	maintain	adequate	gross	margins	or	profits
in	these	markets.	Our	growth	is	dependent	on	the	growth	in	the	sales	of	services	provided	by	our	customers,	our
customersâ€™	ability	to	anticipate	market	trends,	and	our	ability	to	anticipate	changes	in	the	businesses	of	our	customers
and	to	successfully	identify	and	enter	new	markets.	If	we	fail	to	anticipate	such	changes	in	demand,	our	business,	results	of
operations,	and	financial	position	could	be	adversely	affected.	Â		Our	products	and	services	embody	complex	technology	and
may	not	always	be	compatible	with	current	and	evolving	technical	standards	and	systems	developed	by	others.	Failure	or
delays	to	meet	the	requisite	and	evolving	industry	or	user	standards	could	have	a	material	adverse	effect	on	our	business,
results	of	operations,	and	financial	condition.	Failure	of	suppliers	to	deliver	against	end	customer	requirements	could	lead	to
a	material	adverse	effect	on	our	financial	results.	Â		We	have	previously	experienced,	and	may	experience	in	the	future,
delays	or	other	complications	in	the	design,	manufacture	and	commercialization	of	new	technology.	If	we	fail	to	develop	and
successfully	commercialize	new	technologies,	if	we	fail	to	develop	such	technologies	before	our	competitors,	or	if	such



technologies	fail	to	perform	as	expected,	or	are	inferior	to	those	of	our	competitors,	our	business,	financial	condition	and
results	of	operations	could	be	materially	and	adversely	impacted.	Â		If	the	market	for	our	products	and	services	fails	to	grow
as	we	expect	or	takes	longer	than	we	expect	to	grow	or	if	our	current	customers	or	prospective	customers	fail	to	adopt	our
platform,	our	business,	financial	condition	and	results	of	operations	could	be	harmed.	Â		Although	demand	for	imagery	and
related	analytics	products	and	services	has	grown	in	recent	years,	the	market	for	analytics	products	and	services,	in
particular,	continues	to	evolve,	and	the	market	for	our	data	may	not	be	as	significant	as	we	expect.	Further,	the	number	of
customers	that	we	believe	may	be	interested	in	our	analytics	products	and	services	may	be	less	than	we	anticipate.	We	cannot
be	sure	that	these	markets	will	continue	to	grow	or,	even	if	they	do	grow,	that	businesses	will	adopt	our	technology.	Our
future	success	will	depend	in	large	part	on	our	ability	to	further	penetrate	the	existing	market	for	Earth	imaging	and	related
data	analytics.	We	have	spent,	and	intend	to	keep	spending,	considerable	resources	to	educate	potential	customers	about
analytics	products	and	services	in	general	and	our	platform	in	particular.	However,	we	cannot	be	sure	that	these
expenditures	will	help	our	products	achieve	any	additional	market	acceptance.	In	addition,	it	may	take	substantial	time,
potentially	longer	than	we	initially	forecast	or	anticipate,	to	bring	on	new	customers	or	for	existing	customers	to	purchase
new	products	or	offerings	we	may	have.	Furthermore,	potential	customers	could	have	made	significant	investments	in
alternative	platforms	or	services,	or	may	not	be	persuaded	that	our	proprietary	data	is	needed	for	their	business	or
operations.	If	the	market	fails	to	grow	or	grows	more	slowly	than	we	currently	expect	or	businesses	fail	to	adopt	our	platform,
our	business,	operating	results,	and	financial	condition	could	be	adversely	affected.	Â		23	Â		Â		If	consumers	do	not	perceive
our	service	offerings	to	be	of	high	quality,	if	we	fail	to	introduce	new	and	improved	products	and	services,	or	if	we	introduce
new	products	or	services	that	are	not	favorably	received	by	the	market,	we	may	not	be	able	to	attract	or	retain	customers.	If
we	are	unable	to	attract	new	customers	in	numbers	sufficient	to	grow	our	business,	or	if	we	suffer	attrition	among	customers,
our	revenue	may	decrease,	and	our	operating	results	will	be	adversely	affected.	If	our	efforts	to	satisfy	our	existing	customers
are	not	successful,	we	may	not	be	able	to	attract	new	customers.	Further,	if	excessive	numbers	of	customers	do	not	continue
to	utilize	our	service	or	our	customer	base	does	not	continue	to	grow,	we	may	be	required	to	incur	significantly	higher
marketing	expenses	than	we	currently	anticipate	to	replace	these	customers	with	new	customers	or	attract	new	customers,
which	could	have	an	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Â		Our	customers	rely	on
our	customer	support	personnel	to	resolve	issues	and	realize	the	full	benefits	that	our	platform	provides.	High-quality	support
is	also	important	for	the	renewal	and	expansion	of	our	subscriptions	with	existing	customers.	The	importance	of	our	support
function	will	increase	as	we	expand	our	business	and	pursue	new	customers.	If	we	do	not	help	our	customers	quickly	resolve
issues	and	provide	effective	ongoing	support,	our	ability	to	maintain	and	expand	our	subscriptions	to	existing	and	new
customers	could	suffer,	and	our	reputation	with	existing	or	potential	customers	could	suffer.	Â		Any	delays	in	the	development
and	manufacture	of	additional	flight	systems,	cameras	and	related	technology	may	adversely	impact	our	business,	financial
condition	and	results	of	operations.	Â		We	have	previously	experienced,	and	may	experience	in	the	future,	delays	or	other
complications	in	the	design,	manufacture,	launch,	production,	delivery	and	servicing	ramp	of	new	flight	systems,	cameras	and
related	technology.	If	delays	like	this	arise	or	recur,	if	our	remediation	measures	and	process	changes	do	not	continue	to	be
successful	or	if	we	experience	issues	with	planned	manufacturing	improvements	or	design	and	safety,	we	could	experience
issues	in	sustaining	the	ramp	of	our	products	or	delays	in	increasing	production	further.	Â		If	we	encounter	difficulties	in
scaling	our	delivery	or	servicing	capabilities,	if	we	fail	to	develop	and	successfully	commercialize	new	technologies,	if	we	fail
to	develop	such	technologies	before	our	competitors,	or	if	such	technologies	fail	to	perform	as	expected,	are	inferior	to	those
of	our	competitors	or	are	perceived	as	less	safe	than	those	of	our	competitors,	our	business,	financial	condition	and	results	of
operations	could	be	materially	and	adversely	impacted.	Â		Our	products	deliverables	are	subject	to	a	lengthy	sales	cycle	and
our	customers	may	cancel	or	change	their	product	plans	after	we	have	expended	substantial	time	and	resources	in	the	design
of	their	products.	Â		Our	customers	often	evaluate	our	products	for	several	months	or	more	before	designing	them	into	their
systems.	During	this	lengthy	sales	cycle,	our	potential	customers	may	cancel	or	change	their	product	plans.	In	addition,	we
are	working	with	leading	customers	in	our	target	markets	to	define	our	future	products.	If	customers	cancel,	reduce	or	delay
product	orders	from	us,	or	choose	not	to	release	products	that	incorporate	our	devices	after	we	have	spent	substantial	time
and	resources	developing	products	or	assisting	customers	with	their	product	design,	our	revenue	levels	may	be	less	than
anticipated	and	our	business,	results	of	operations	and	financial	condition	may	be	materially	adversely	affected.	Â		If	we	fail
to	adequately	forecast	demand	for	our	product	offerings,	we	may	incur	product	shortages	or	excess	product	inventories.	Â	
Our	agreements	with	certain	suppliers	require	us	to	provide	forecasts	of	our	anticipated	sales	orders	and	place	binding
commitments	in	advance	of	receiving	orders	from	our	customers.	We	are	limited	in	our	ability	to	increase	or	decrease	our
forecasts	under	such	agreements.	The	allocation	of	capacity	is	determined	solely	by	our	suppliers,	over	which	we	have	no
direct	control.	Additionally,	we	may	place	orders	with	our	suppliers	in	advance	of	customer	orders	to	allow	us	to	quickly
respond	to	changing	customer	demand	or	to	obtain	favorable	product	costs.	These	factors	may	result	in	product	shortages	or
excess	product	inventories.	Obtaining	additional	supply	in	the	face	of	shortages	may	be	costly,	or	not	possible,	especially	in
the	short-term	since	most	of	our	components	are	supplied	by	a	single	or	few,	specialized	suppliers.	If	we	fail	to	adequately
forecast	demand	for	our	products,	our	business,	the	relationship	with	our	customers,	our	results	of	operations	and	financial
condition	could	be	materially	adversely	affected.	Â		24	Â		Â		Cyberattacks	through	security	vulnerabilities	could	lead	to
disruption	of	business,	reduced	revenue,	increased	costs,	liability	claims,	or	harm	to	our	reputation	or	competitive	position.	Â	
Security	vulnerabilities	may	arise	from	our	hardware,	software,	employees,	contractors	or	policies	we	have	deployed,	which
may	result	in	external	parties	gaining	access	to	our	networks,	datacenters,	cloud	datacenters,	corporate	computers,
manufacturing	systems,	and	or	access	to	accounts	we	have	at	our	suppliers,	vendors,	and	customers.	They	may	gain	access	to
our	data	or	our	usersâ€™	or	customersâ€™	data	or	attack	the	networks	causing	denial	of	service	or	attempt	to	hold	our	data
or	systems	in	ransom.	The	vulnerability	could	be	caused	by	inadequate	account	security	practices	such	as	failure	to	timely
remove	employee	access	when	terminated.	To	mitigate	these	security	issues,	we	have	implemented	measures	throughout	our
organization,	including	firewalls,	backups,	encryption,	employee	information	technology	policies	and	user	account	policies.
However,	there	can	be	no	assurance	these	measures	will	be	sufficient	to	avoid	cyberattacks.	If	any	of	these	types	of	security
breaches	were	to	occur	and	we	were	unable	to	protect	sensitive	data,	our	relationships	with	our	business	partners	and
customers	could	be	materially	damaged,	our	reputation	could	be	materially	harmed,	and	we	could	be	exposed	to	a	risk	of
litigation	and	possible	significant	liability.	Â		Further,	if	we	fail	to	adequately	maintain	our	infrastructure,	we	may	have
outages	and	data	loss.	Excessive	outages	may	affect	our	ability	to	timely	and	efficiently	deliver	products	to	customers	or
develop	new	products	and	solutions.	Such	disruptions	and	data	loss	may	adversely	impact	our	ability	to	fulfill	orders,	patent
our	intellectual	property	or	protect	our	source	code,	and	interrupt	other	processes.	Delayed	sales	or	lost	customers	resulting
from	these	disruptions	could	adversely	affect	our	financial	results,	stock	price	and	reputation	Â		Issues	in	the	use	of	AI,
including	machine	learning	and	computer	vision,	in	our	analytics	platforms	may	result	in	reputational	harm	or	liability.	Â		AI
is	enabled	by	or	integrated	into	some	of	our	analytics	platforms	and	is	a	growing	element	of	our	business	offerings	going
forward.	As	with	many	developing	technologies,	AI	presents	risks	and	challenges	that	could	affect	its	further	development,
adoption,	and	use,	and	therefore	our	business.	AI	algorithms	may	be	flawed.	Data	sets	may	be	insufficient,	of	poor	quality,	or
contain	biased	information.	Inappropriate	or	controversial	data	practices	by	data	scientists,	engineers,	and	end-users	of	our



systems	could	impair	the	acceptance	of	AI	solutions.	If	the	analyses	that	AI	applications	assist	in	producing	are	deficient	or
inaccurate,	we	could	be	subjected	to	competitive	harm,	potential	legal	liability,	and	brand	or	reputational	harm.	Some	AI
scenarios	present	ethical	issues.	If	we	enable	or	offer	AI	solutions	that	are	controversial	because	of	their	purported	or	real
impact	on	our	financial	condition	and	operations	or	the	financial	condition	and	operations	of	our	customers,	we	may
experience	competitive	harm,	legal	liability	and	brand	or	reputational	harm.	Â		We	rely	upon	third-party	providers	of	cloud-
based	infrastructure	to	host	our	products.	Any	disruption	in	the	operations	of	these	third-party	providers,	limitations	on
capacity	or	interference	with	our	use	could	adversely	affect	our	business,	financial	condition	and	results	of	operations.	Â		We
outsource	substantially	all	of	the	infrastructure	relating	to	our	cloud-accessible	products	to	third-party	hosting	services.	Our
cloud-based	products	depend	on	protecting	the	virtual	cloud	infrastructure	hosted	by	third-party	hosting	services	by
maintaining	its	configuration,	architecture,	features	and	interconnection	specifications,	as	well	as	the	information	stored	in
these	virtual	data	centers,	which	is	transmitted	by	third-party	internet	service	providers.	Any	limitation	on	the	capacity	of	our
third-party	hosting	services	could	impede	our	ability	to	onboard	new	customers	or	expand	the	usage	of	our	existing
customers,	which	could	adversely	affect	our	business,	financial	condition	and	results	of	operations.	In	addition,	any	incident
affecting	our	third-party	hosting	servicesâ€™	infrastructure	may	be	caused	by	human	error,	intentional	bad	acts,
earthquakes,	hurricanes,	floods,	fires,	war,	terrorist	attacks,	power	losses,	hardware	failures,	systems	failures,
telecommunications	failures	and	similar	events.	A	prolonged	service	disruption	affecting	our	cloud-based	solution	for	any	of
the	foregoing	reasons	would	negatively	impact	our	ability	to	serve	our	customers	and	could	damage	our	reputation	with
current	and	potential	customers,	expose	us	to	liability,	cause	us	to	lose	customers	or	otherwise	harm	our	business.	We	may
also	incur	significant	costs	for	using	alternative	equipment	or	taking	other	actions	in	preparation	for,	or	in	reaction	to,	events
that	damage	the	third-party	hosting	services	we	use.	Â		In	the	event	that	our	service	agreements	with	our	third-party	hosting
services	are	terminated,	or	there	is	a	lapse	of	service,	elimination	of	services	or	features	that	we	utilize,	interruption	of
internet	service	provider	connectivity	or	damage	to	such	facilities,	we	could	experience	interruptions	in	access	to	our
platform	as	well	as	significant	delays	and	additional	expense	in	arranging	or	creating	new	facilities	and	services	and/or	re-
architecting	our	cloud	solution	for	deployment	on	a	different	cloud	infrastructure	service	provider,	which	could	adversely
affect	our	business,	financial	condition	and	results	of	operations.	Â		25	Â		Â		We	rely	on	various	information	technology
systems,	including	our	licensed	Oracle	Netsuite	enterprise	resource	planning	(â€œERPâ€​)	system	to	manage	our	operations,
which	subjects	us	to	inherent	costs	and	risks	associated	with	maintaining,	upgrading,	replacing	and	changing	systems,
including	impairment	of	our	information	technology,	potential	disruption	of	our	internal	control	systems,	substantial	capital
expenditures,	demands	on	management	time,	adequate	training	and	other	risks	of	delays	or	difficulties	in	upgrading,
transitioning	to	new	systems	or	of	integrating	adjoining	systems	to	our	current	systems.	Such	changes	or	disruptions	can
have	a	material	adverse	impact	in	delivering	financial	information	in	a	timely	basis	to	the	SEC	and	the	public	markets.	Â	
Risks	Related	to	Our	Customers	and	Partners	Â		We	have	government	customers,	which	subjects	us	to	risks	including	early
termination,	audits,	investigations,	sanctions	and	penalties.	Â		We	derive	limited	revenue	from	contracts	from	government
agencies	and	may	enter	into	further	contracts	with	the	U.S.	or	foreign	governments	in	the	future,	and	this	subjects	us	to
statutes	and	regulations	applicable	to	companies	doing	business	with	the	government,	including	the	Federal	Acquisition
Regulation	(â€œFARâ€​).	These	government	contracts	customarily	contain	provisions	that	give	the	government	substantial
rights	and	remedies,	many	of	which	are	not	typically	found	in	commercial	contracts,	and	which	are	unfavorable	to
contractors.	For	instance,	most	U.S.	government	agencies	include	provisions	that	allow	the	government	to	unilaterally
terminate	or	modify	contracts	for	convenience,	and	in	that	event,	the	counterparty	to	the	contract	may	generally	recover	only
its	incurred	or	committed	costs	and	settlement	expenses	and	profit	on	work	completed	prior	to	the	termination.	If	the
government	terminates	a	contract	for	default,	the	defaulting	party	may	be	liable	for	any	extra	costs	incurred	by	the
government	in	procuring	undelivered	items	from	another	source.	Â		Some	of	our	federal	government	contracts	are	subject	to
the	approval	of	appropriations	being	made	by	the	U.S.	Congress	to	fund	the	expenditures	under	these	contracts.	In	addition,
government	contracts	normally	contain	additional	requirements	that	may	increase	our	costs	of	doing	business,	reduce	our
profits,	and	expose	us	to	liability	for	failure	to	comply	with	these	terms	and	conditions.	These	requirements	include,	for
example:	Â		â—​specialized	disclosure	and	accounting	requirements	unique	to	government	contracts;	Â	Â		â—​financial	and
compliance	audits	that	may	result	in	potential	liability	for	price	adjustments,	recoupment	of	government	funds	after	such
funds	have	been	spent,	civil	and	criminal	penalties,	or	administrative	sanctions	such	as	suspension	or	debarment	from	doing
business	with	the	U.S.	government;	Â	Â		â—​public	disclosures	of	certain	contract	and	company	information;	and	Â	Â		â—​
mandatory	socioeconomic	compliance	requirements,	including	labor	requirements,	non-discrimination	and	affirmative	action
programs	and	environmental	compliance	requirements.	Â		Government	contracts	are	also	generally	subject	to	greater
scrutiny	by	the	government,	which	can	initiate	reviews,	audits	and	investigations	regarding	our	compliance	with	government
contract	requirements.	In	addition,	if	we	fail	to	comply	with	government	contract	laws,	regulations	and	contract
requirements,	our	contracts	may	be	subject	to	termination,	and	we	may	be	subject	to	financial	and/or	other	liability	under	our
contracts,	the	Federal	Civil	False	Claims	Act	(including	treble	damages	and	other	penalties),	or	criminal	law.	In	particular,
the	False	Claims	Actâ€™s	â€œwhistleblowerâ€​	provisions	also	allow	private	individuals,	including	present	and	former
employees,	to	sue	on	behalf	of	the	U.S.	government.	Any	penalties,	damages,	fines,	suspension,	or	damages	could	adversely
affect	our	ability	to	operate	our	business	and	our	financial	results.	Â		Our	contracts	with	the	U.S.	government	are	fixed-price
contracts.	Under	firm	fixed-price	contracts,	work	performed	and	products	shipped	are	priced	at	a	fixed	amount	without
adjustment	for	actual	costs	incurred	in	connection	with	the	contract.	Therefore,	we	bear	the	risk	of	loss	if	costs	increase.	Â	
26	Â		Â		We	derive	a	substantial	amount	of	our	revenues	from	only	a	few	of	our	customers.	A	loss	of,	or	default	by,	one	or
more	of	these	major	customers,	or	a	material	adverse	change	in	any	such	customerâ€™s	business	or	financial	condition,	could
materially	reduce	our	future	revenues	and	contracted	backlog.	Â		For	the	years	ended	December	31,	2023	and	2022,	two
customers	accounted	for	10%	and	11%,	respectively,	of	our	revenue.	Our	customers	could	experience	a	downturn	in	their
business	or	find	themselves	in	financial	difficulties,	which	could	result	in	their	ceasing	or	reducing	their	use	of	our	services	or
becoming	unable	to	pay	for	services	they	had	contracted	to	buy.	In	addition,	some	of	our	customersâ€™	industries	are
undergoing	significant	consolidation,	and	our	customers	may	be	acquired	by	each	other	or	other	companies,	including	by	our
competitors.	Such	acquisitions	could	adversely	affect	our	ability	to	sell	services	to	such	customers	and	to	any	end-users	whom
they	serve.	Some	customers	may	in	the	future	default,	on	their	obligations	to	us	due	to	bankruptcy,	lack	of	liquidity,
operational	failure,	or	other	reasons.	Such	defaults	could	adversely	affect	our	revenues,	operating	margins	and	cash	flows.	If
our	contracted	revenue	backlog	is	reduced	due	to	the	financial	difficulties	of	our	customers,	our	revenues,	operating	margins,
and	cash	flows	would	be	negatively	impacted.+	Â		We	have	limited	experience	with	respect	to	determining	the	optimal	prices
and	pricing	structures	for	our	products	and	services,	which	may	impact	our	financial	results.	Â		We	expect	that	we	may	need
to	change	our	pricing	model	from	time	to	time,	including	as	a	result	of	competition,	global	economic	conditions,	reductions	in
our	customersâ€™	spending	levels	generally,	changes	in	product	mix,	pricing	studies	or	changes	in	how	data	analytics	are
employed	by	organizations.	Similarly,	as	we	introduce	new	products	and	services,	or	as	a	result	of	the	evolution	of	our
existing	products	and	services,	we	may	have	difficulty	determining	the	appropriate	price	structure	for	our	products	and
services.	In	addition,	as	new	and	existing	competitors	introduce	new	products	or	services	that	compete	with	ours,	or	revise



their	pricing	structures,	we	may	be	unable	to	attract	new	customers	at	the	same	price	or	based	on	the	same	pricing	model	as
we	have	used	historically.	Moreover,	as	we	continue	to	target	selling	our	products	and	services	to	larger	organizations,	these
larger	organizations	may	demand	substantial	price	concessions.	As	a	result,	we	may	be	required	from	time	to	time	to	revise
our	pricing	structure	or	reduce	our	prices,	which	could	adversely	affect	our	business,	operating	results,	and	financial
condition.	Â		Our	failure	to	estimate	accurately	the	resources	and	schedule	required	for	such	fixed-price	contracts,	or	our
failure	to	complete	our	contractual	obligations	in	a	manner	consistent	with	the	terms	of	the	fixed-price	contract	could
adversely	affect	our	overall	profitability	and	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	and
results	of	operations.	In	addition,	we	may	fix	the	price	for	some	projects	with	a	price	that	is	too	low	for	the	services	we
ultimately	provide,	which	could	result	in	us	losing	potential	additional	revenue	opportunities.	Â		Our	prospects	and	operations
may	be	adversely	affected	by	changes	in	consumer	preferences	and	economic	conditions	that	affect	demand	for	our	products.
Â		Because	our	drone	and	camera	businesses	are	currently	concentrated	on	a	single,	discretionary	product	category	in	each
segment,	we	are	vulnerable	to	changes	in	consumer	preferences	or	other	market	changes.	The	global	economy	has	in	the
past,	and	will	in	the	future,	experience	recessionary	periods,	pandemics	and	periods	of	economic	instability.	During	such
periods,	our	potential	customers	may	choose	not	to	make	discretionary	purchases	or	may	reduce	overall	spending	on
discretionary	purchases.	There	could	be	a	number	of	other	effects	from	adverse	general	business	and	economic	conditions	on
our	business,	including	insolvency	of	any	of	our	third-party	suppliers	or	contractors,	decreased	consumer	confidence	and
decreased	discretionary	Moreover,	future	shifts	in	consumer	spending	away	from	our	products	experience	for	any	reason,
including	decreased	consumer	confidence,	adverse	economic	conditions	or	heightened	competition,	could	have	a	material
adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	If	such	business	and	economic	conditions	are
experienced	in	future	periods,	this	could	reduce	our	sales	and	adversely	affect	our	profitability,	as	demand	for	discretionary
purchases	may	diminish	during	economic	downturns,	which	could	have	a	material	adverse	effect	on	our	business,	financial
condition	and	results	of	operations.	Â		27	Â		Â		The	length	of	our	sales	cycle	can	be	unpredictable,	particularly	with	respect	to
sales	through	channel	partners	or	sales	to	large	customers,	and	our	sales	efforts	may	require	considerable	time	and	expense.
Â		Our	results	of	operations	may	fluctuate,	in	part,	because	of	the	length	and	variability	of	the	sales	cycle	of	our	subscriptions
and	projects,	and	the	difficulty	in	making	short-term	adjustments	to	our	operating	expenses.	Our	results	of	operations	depend
in	part	on	sales	to	large	customers	and	increasing	sales	to	existing	customers.	The	length	of	our	sales	cycle,	from	initial
contact	with	our	sales	team	to	contractually	committing	can	vary	substantially	from	customer	to	customer	based	on	deal
complexity	as	well	as	whether	a	sale	is	made	directly	by	us	or	through	a	channel	partner.	Our	sales	cycle	can	extend	to	more
than	a	year	for	some	customers.	It	is	difficult	to	predict	exactly	when,	or	even	if,	we	will	make	a	sale	to	a	potential	customer
or	if	we	can	increase	sales	to	our	existing	customers.	As	a	result,	large	individual	sales	have,	in	some	cases,	occurred	in
quarters	subsequent	to	those	we	anticipated,	or	have	not	occurred	at	all.	The	loss	or	delay	of	one	or	more	large	transactions
in	a	quarter	could	affect	our	cash	flows	and	results	of	operations	for	that	quarter	and	for	future	quarters.	Because	a
substantial	proportion	of	our	expenses	are	relatively	fixed	in	the	short	term,	our	results	of	operations	will	suffer	if	revenue
falls	below	our	expectations	in	a	particular	quarter,	which	could	cause	the	price	of	our	Common	Stock	to	decline.	Â		Failure	to
effectively	develop	and	expand	our	sales	and	marketing	capabilities	could	harm	its	ability	to	increase	our	customer	base	and
achieve	broader	market	acceptance	of	our	solution.	Â		Our	ability	to	increase	its	customer	base	and	achieve	broader	market
acceptance	of	our	products	and	services	will	depend	to	a	significant	extent	on	its	ability	to	expand	its	sales	and	marketing
operations.	We	plan	to	continue	expanding	its	sales	force	and	third-party	strategic	sales	partners;	however,	there	is	no
assurance	that	we	will	be	successful	in	attracting	and	retaining	talented	sales	personnel	or	strategic	partners	or	that	any	new
sales	personnel	or	strategic	partners	will	be	able	to	achieve	productivity	in	a	reasonable	period	of	time	or	at	all.	we	also	have
plans	to	dedicate	significant	resources	to	sales	and	marketing	programs,	including	through	electronic	marketing	campaigns
and	trade	event	sponsorship	and	participation.	All	of	these	efforts	will	require	us	to	invest	significant	financial	and	other
resources	and	its	business	will	be	harmed	if	its	efforts	do	not	generate	a	correspondingly	significant	increase	in	revenue.	Â	
We	may	in	the	future	invest	significant	resources	in	developing	new	offerings	and	exploring	the	application	of	our	proprietary
technologies	for	other	uses	and	those	opportunities	may	never	materialize.	Â		While	our	primary	focus	for	the	foreseeable
future	will	be	on	drones	and	reconnaissance	cameras,	we	may	invest	significant	resources	in	developing	new	technologies,
including	enhanced	safety	measures,	services,	products	and	offerings.	However,	we	may	not	realize	the	expected	benefits	of
these	investments.	In	addition,	we	expect	to	explore	the	application	of	our	proprietary	technologies	for	other	commercial	and
government	uses.	Â		These	anticipated	technologies,	however,	are	unproven	and	these	products	or	technologies	may	never
materialize	or	be	commercialized	in	a	way	that	would	allow	us	to	generate	ancillary	revenue	streams.	Our	ability	to
operationalize	some	of	the	technologies	may	be	dependent	upon	the	consent	of	trademark	license	agreements.	Such
competition	or	any	limitations	on	our	ability	to	take	advantage	of	such	technologies	could	impact	our	market	share,	which
could	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Â		Such	research	and
development	initiatives	may	also	have	a	high	degree	of	risk	and	involve	unproven	business	strategies	and	technologies	with
which	we	have	limited	operating	or	development	experience.	They	may	involve	claims	and	liabilities	including,	but	not	limited
to,	personal	injury	claims,	expenses,	regulatory	challenges	and	other	risks	that	we	may	not	be	able	to	anticipate.	There	can	be
no	assurance	that	consumer	demand	for	such	initiatives	will	exist	or	be	sustained	at	the	levels	that	we	anticipate,	or	that	any
of	these	initiatives	will	gain	sufficient	traction	or	market	acceptance	to	generate	sufficient	revenue	to	offset	any	new	expenses
or	liabilities	associated	with	these	new	investments.	Further,	any	such	research	and	development	efforts	could	distract
management	from	current	operations	and	would	divert	capital	and	other	resources	from	our	more	established	offerings	and
technologies.	Even	if	we	were	to	be	successful	in	developing	new	products,	services,	offerings	or	technologies,	regulatory
authorities	may	subject	us	to	new	rules	or	restrictions	in	response	to	our	innovations	that	may	increase	our	expenses	or
prevent	us	from	successfully	commercializing	new	products,	services,	offerings	or	technologies.	Â		28	Â		Â		We	rely	on	a
limited	number	of	suppliers	for	certain	raw	materials	and	supplied	components.	We	may	not	be	able	to	obtain	sufficient	raw
materials	or	supplied	components	to	meet	our	manufacturing	and	operating	needs,	or	obtain	such	materials	on	favorable
terms,	which	could	impair	our	ability	to	fulfill	our	orders	in	a	timely	manner	or	increase	our	costs	of	production.	Â		Our	ability
to	produce	our	current	and	future	products	and	other	components	of	operation	is	dependent	upon	sufficient	availability	of
raw	materials	and	supplied	components	which	we	secure	from	a	limited	number	of	global	suppliers.	Our	reliance	on	suppliers
to	secure	raw	materials	and	supplied	components	exposes	us	to	volatility	in	the	prices	and	availability	of	these	materials.	We
may	not	be	able	to	obtain	sufficient	supply	of	raw	materials	or	supplied	components,	on	favorable	terms	or	at	all,	which	could
result	in	delays	in	manufacture	of	our	spacecraft	or	increased	costs.	Â		Prolonged	disruptions	in	the	supply	of	any	of	our	key
raw	materials	or	components,	difficulty	qualifying	new	sources	of	supply,	implementing	use	of	replacement	materials	or	new
sources	of	supply	or	any	volatility	in	prices	could	have	a	material	adverse	effect	on	our	ability	to	operate	in	a	cost-efficient,
timely	manner	and	could	cause	us	to	experience	cancellations	or	delays	of	product	and	services,	customer	cancellations	or
reductions	in	our	prices	and	margins,	any	of	which	could	harm	our	business,	financial	condition	and	results	of	operations.	Â	
Failure	of	third-party	contractors	could	adversely	affect	our	business.	Â		We	are	dependent	on	various	third-party	contractors
to	develop	and	provide	critical	technology,	systems	and	components	required	for	our	product	deliveries.	Should	we
experience	complications	with	any	of	these	components,	which	are	critical	to	the	operation	of	our	spacecraft,	we	may	need	to



delay	or	cancel	scheduled	deliveries.	We	face	the	risk	that	any	of	our	contractors	and	vendors	may	not	fulfill	their	contracts
and	deliver	their	products	or	services	on	a	timely	basis,	or	at	all.	We	have	experienced,	and	may	in	the	future	experience,
operational	complications	with	our	contractors.	The	ability	of	our	contractors	to	effectively	satisfy	our	requirements	could
also	be	impacted	by	such	contractorsâ€™	financial	difficulty	or	damage	to	their	operations	caused	by	fire,	terrorist	attack,
natural	disaster	or	other	events.	The	failure	of	any	contractors	to	perform	to	our	expectations	could	result	in	shortages	of
certain	manufacturing	or	operational	components	for	our	spacecraft	or	delays	in	deliveries	and	harm	our	business.	Our
reliance	on	contractors	and	inability	to	fully	control	any	operational	difficulties	with	our	third-party	contractors	could	have	a
material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Â		Risks	Stemming	from	Our
Competitors	Â		We	expect	to	face	intense	competition	in	the	commercial	drone	industry	and	other	industries	in	which	we	may
develop	products.	Â		Many	of	our	current	and	potential	competitors	are	larger	and	have	substantially	greater	resources	than
we	have	and	expect	to	have	in	the	future.	They	may	also	be	able	to	devote	greater	resources	to	the	development	of	their
current	and	future	technologies	or	the	promotion	and	sale	of	their	offerings	or	offer	lower	prices.	Our	current	and	potential
competitors	may	also	establish	cooperative	or	strategic	relationships	amongst	themselves	or	with	third	parties	that	may
further	enhance	their	resources	and	offerings.	Further,	it	is	possible	that	domestic	or	foreign	companies	or	governments,
some	with	greater	experience	in	the	aerospace	industry	or	greater	financial	resources	than	we	possess,	will	seek	to	provide
products	or	services	that	compete	directly	or	indirectly	with	ours	in	the	future.	Any	such	foreign	competitor,	for	example,
could	benefit	from	subsidies	from,	or	other	protective	measures	by,	its	home	country.	Â		We	may	also	face	competition	in	the
future	from	emerging	low-cost	competitors.	In	addition,	some	of	our	foreign	competitors	currently	benefit	from,	and	others
may	benefit	in	the	future	from,	protective	measures	by	their	home	countries	where	governments	are	providing	financial
support,	including	significant	investments	in	the	development	of	new	technologies.	Government	support	of	this	nature	greatly
reduces	the	commercial	risks	associated	with	all	form	of	high	altitude	and	space	launches.	This	market	environment	may
result	in	increased	pressures	on	our	pricing	and	other	competitive	factors.	Â		29	Â		Â		The	competitive	position	of	our
products	depends	in	part	on	their	ability	to	operate	with	third-party	products	and	services,	and	if	we	are	not	successful	in
maintaining	and	expanding	the	compatibility	of	our	products	with	such	third-party	products	and	services,	our	business,
financial	position,	and	operating	condition	and	results	of	operations	could	be	harmed.	Â		The	competitive	position	of	our
platform	depends	in	part	on	its	ability	to	operate	with	products	and	services	of	third	parties.	As	such,	we	must	continuously
modify	and	enhance	our	platform	to	adapt	to	changes	in	hardware,	software,	networking,	and	database	technologies.	In	the
future,	one	or	more	technology	companies	may	choose	not	to	support	the	operation	of	their	hardware,	software,	or
infrastructure,	or	our	platform	may	not	support	the	capabilities	needed	to	operate	with	such	hardware,	software,	or
infrastructure.	In	addition,	to	the	extent	that	a	third	party	were	to	develop	software	or	services	that	compete	with	ours,	that
provider	may	choose	not	to	support	our	platform.	We	intend	to	facilitate	the	compatibility	of	our	platform	with	various	third-
party	hardware,	software,	and	infrastructure	by	maintaining	and	expanding	our	business	and	technical	relationships.	If	we
are	not	successful	in	achieving	this	goal,	our	business,	financial	condition,	and	operating	results	could	be	adversely	impacted.
Â		The	competitive	position	of	our	products	also	depends	on	the	ability	to	use	them	with	third	party	imagery,	which	allows
customers	to	integrate	multiple	data	sets	and	conduct	valuable	analyses.	As	such,	we	must	continuously	design	software	to
ensure	our	productsâ€™	compatibility	with	third	party	imagery.	If	we	fail	to	anticipate	our	customersâ€™	integration	needs,
our	business,	financial	condition,	and	operating	results	could	be	adversely	impacted.	Â		We	may	be	unable	to	manage	our
future	growth	effectively,	which	could	make	it	difficult	to	execute	our	business	strategy.	Â		Our	growth	could	increase	the
strain	on	our	resources,	and	we	could	experience	operating	difficulties,	including	difficulties	in	hiring,	training	and	managing
an	increasing	number	of	pilots	and	employees,	finding	manufacturing	capacity	to	produce	inventory	and	delays	in	production.
These	difficulties	may	result	in	the	erosion	of	our	brand	image,	divert	the	attention	of	management	and	key	employees	and
impact	financial	and	operational	results.	If	we	are	unable	to	drive	commensurate	growth,	these	costs,	which	include	lease
commitments,	headcount	and	capital	assets,	could	result	in	decreased	margins,	which	could	have	a	material	adverse	effect	on
our	business,	financial	condition	and	results	of	operations.	Â		Our	business	depends	on	building	and	maintaining	strong
brand.	If	we	are	not	able	to	maintain	and	enhance	our	brand,	our	ability	to	retain	or	expand	our	base	of	customers	will	be
impaired	and	our	business	and	operating	results	will	be	harmed.	Â		We	believe	that	the	brand	identity	that	we	have	developed
has	significantly	contributed	to	the	success	of	our	business.	We	also	believe	that	maintaining	and	enhancing	the
â€œAgEagleâ€​	brand	is	critical	to	expanding	our	base	of	customers	and	current	and	future	partners.	Maintaining	and
enhancing	our	brand	may	require	us	to	make	substantial	investments	and	these	investments	may	not	be	successful.	If	we	fail
to	promote	and	maintain	the	â€œAgEagleâ€​	brand,	or	if	we	incur	excessive	expenses	in	this	effort,	our	business,	operating
results	and	financial	condition	will	be	materially	and	adversely	affected.	We	anticipate	that,	as	our	market	becomes
increasingly	competitive,	maintaining	and	enhancing	our	brand	may	become	increasingly	difficult	and	expensive.	Maintaining
and	enhancing	our	brand	will	depend	largely	on	our	continued	ability	to	provide	high	quality	products	and	services,	which	we
may	not	do	successfully.	Â		In	addition,	we	have	and	will	receive	a	high	degree	of	media	coverage,	including	social	media
coverage,	around	the	world.	If	such	media	coverage	presents,	or	relies	on,	inaccurate,	misleading,	incomplete,	or	otherwise
damaging	information,	such	coverage	could	damage	our	reputation	in	the	industry	and	with	current	and	potential	customers,
employees,	and	investors,	and	our	business,	financial	condition,	results	of	operations,	and	growth	prospects	could	be
adversely	affected.	Â		30	Â		Â		Negative	publicity	related	to	the	â€œAgEagleâ€​	brand	name	could	materially	adversely	affect
our	business.	Â		We	believe	our	brand,	which	is	integral	to	our	corporate	identity,	represents	quality,	innovation,	creativity,
and	adventure.	We	expect	to	rely	on	the	general	goodwill	of	consumers	and	our	pilots	and	employees	towards	the	AgEagle
brand	as	part	of	our	internal	corporate	culture	and	external	marketing	strategy.	Consequently,	any	adverse	publicity	in
relation	to	the	AgEagle	brand	name	or	its	principals,	could	have	a	material	adverse	effect	on	our	business,	financial	condition
and	results	of	operations.	Â		Risks	Related	to	Protecting	Our	Intellectual	Property	Â		If	we	fail	to	adequately	protect	our
proprietary	intellectual	property	rights,	our	competitive	position	could	be	impaired	and	we	may	lose	valuable	assets,	generate
reduced	revenue	and	incur	costly	litigation	to	protect	our	rights.	Â		Our	success	depends,	in	part,	on	our	ability	to	protect	our
proprietary	intellectual	property	rights,	including	certain	methodologies,	practices,	tools,	technologies	and	technical
expertise	we	utilize	in	designing,	developing,	implementing	and	maintaining	applications	and	processes	and	related
technologies.	To	date,	we	have	relied	primarily	on	trade	secrets	and	other	intellectual	property	laws,	non-disclosure
agreements	with	our	employees,	consultants	and	other	relevant	persons	and	other	measures	to	protect	our	intellectual
property	and	intend	to	continue	to	rely	on	these	and	other	means,	including	and	not	limited	to	patent	protection,	in	the
future.	However,	the	steps	we	take	to	protect	our	intellectual	property	may	be	inadequate,	and	we	may	choose	not	to	pursue
or	maintain	protection	for	our	intellectual	property	in	the	United	States	or	foreign	jurisdictions.	We	will	not	be	able	to	protect
our	intellectual	property	if	we	are	unable	to	enforce	our	rights	or	if	we	do	not	detect	unauthorized	use	of	our	intellectual
property.	Despite	our	precautions,	it	may	be	possible	for	unauthorized	third	parties	to	copy	our	technology	and	use
information	that	we	regard	as	proprietary	to	create	technology	that	competes	with	ours.	Â		Further,	the	laws	of	some
countries	do	not	protect	proprietary	rights	to	the	same	extent	as	the	laws	of	the	United	States,	and	mechanisms	for
enforcement	of	intellectual	property	rights	in	some	foreign	countries	may	be	inadequate.	To	the	extent	we	expand	our
international	activities,	our	exposure	to	unauthorized	copying	and	use	of	our	technologies	and	proprietary	information	may



increase.	Accordingly,	despite	our	efforts,	we	may	be	unable	to	prevent	third	parties	from	infringing	upon,	misappropriating
or	otherwise	violating	our	technology	and	intellectual	property.	Â		We	rely	in	part	on	trade	secrets,	proprietary	know-how	and
other	confidential	information	to	maintain	our	competitive	position.	Although	we	enter	into	non-disclosure	and	invention
assignment	agreements	with	our	employees,	enter	into	non-disclosure	agreements	with	our	customers,	consultants	and	other
parties	with	whom	we	have	strategic	relationships	and	business	alliances	and	enter	into	intellectual	property	assignment
agreements	with	our	consultants	and	vendors,	no	assurance	can	be	given	that	these	agreements	will	be	effective	in
controlling	access	to	and	distribution	of	our	technology	and	proprietary	information.	Further,	these	agreements	do	not
prevent	our	competitors	from	independently	developing	technologies	that	are	substantially	equivalent	or	superior	to	our
products.	Â		Protecting	and	defending	against	intellectual	property	claims	may	have	a	material	adverse	effect	on	our
business.	Â		To	protect	our	intellectual	property	rights,	we	may	be	required	to	spend	significant	resources	to	monitor	and
protect	these	rights.	Litigation	may	be	necessary	in	the	future	to	enforce	our	intellectual	property	rights	and	to	protect	our
trade	secrets.	Such	litigation	could	be	costly,	time	consuming	and	distracting	to	management	and	could	result	in	the
impairment	or	loss	of	portions	of	our	intellectual	property.	Furthermore,	our	efforts	to	enforce	our	intellectual	property	rights
may	be	met	with	defenses,	counterclaims	and	countersuits	attacking	the	validity	and	enforceability	of	our	intellectual
property	rights.	Our	inability	to	protect	our	proprietary	technology,	as	well	as	any	costly	litigation	or	diversion	of	our
managementâ€™s	attention	and	resources,	could	disrupt	our	business,	as	well	as	have	a	material	adverse	effect	on	our
financial	condition	and	results	of	operations.	The	results	of	intellectual	property	litigation	are	difficult	to	predict	and	may
require	us	to	stop	using	certain	technologies	or	offering	certain	services	or	may	result	in	significant	damage	awards	or
settlement	costs.	There	is	no	guarantee	that	any	action	to	defend,	maintain	or	enforce	our	owned	or	licensed	intellectual
property	rights	will	be	successful,	and	an	adverse	result	in	any	such	proceeding	could	have	a	material	adverse	impact	on	our
business,	financial	condition,	operating	results	and	prospects.	Â		In	addition,	we	may	from	time-to-time	face	allegations	that
we	are	infringing,	misappropriating	or	otherwise	violating	the	intellectual	property	rights	of	third	parties,	including	the
intellectual	property	rights	of	our	competitors.	We	may	be	unaware	of	the	intellectual	property	rights	that	others	may	claim
cover	some	or	all	of	our	technology	or	services.	Irrespective	of	the	validity	of	any	such	claims,	we	could	incur	significant	costs
and	diversion	of	resources	in	defending	against	them,	and	there	is	no	guarantee	any	such	defense	would	be	successful,	which
could	have	a	material	adverse	effect	on	our	business,	contracts,	financial	condition,	operating	results,	liquidity	and	prospects.
Â		31	Â		Â		Because	it	is	critical	to	our	success	that	we	continue	to	prevent	competitors	from	copying	our	innovations,	we
intend	to	continue	to	seek	patent	and	trade	secret	protection	for	our	products.	The	process	of	seeking	patent	protection	can
be	long	and	expensive,	and	we	cannot	be	certain	that	any	currently	pending	or	future	applications	will	actually	result	in
issued	patents	or	that,	even	if	patents	are	issued,	they	will	be	of	sufficient	scope	or	strength	to	provide	meaningful	protection
or	any	commercial	advantage	to	us.	Furthermore,	others	may	develop	technologies	that	are	similar	or	superior	to	our
technology	or	design	around	the	patents	we	own.	We	also	rely	on	trade	secret	protection	for	our	technology,	in	part	through
confidentiality	agreements	with	our	employees,	consultants	and	other	third	parties.	However,	these	parties	may	breach	these
agreements	and	we	may	not	have	adequate	remedies	for	any	breach.	In	any	case,	others	may	come	to	know	about	or
determine	our	trade	secrets	through	a	variety	of	methods.	In	addition,	the	laws	of	certain	territories	in	which	we	develop,
manufacture	or	sell	our	products	may	not	protect	our	intellectual	property	rights	to	the	same	extent	as	the	laws	of	the	United
States	Â		Even	if	these	matters	do	not	result	in	litigation	or	are	resolved	in	our	favor	or	without	significant	cash	settlements,
these	matters,	and	the	time	and	resources	necessary	to	litigate	or	resolve	them,	could	divert	the	time	and	resources	of	our
management	team	and	harm	our	business,	our	operating	results	and	our	reputation.	Â		Risks	Related	to	Government
Regulation	Â		If	we	commercialize	outside	the	United	States,	we	will	be	exposed	to	a	variety	of	risks	associated	with
international	operations	that	could	materially	and	adversely	affect	our	business.	Â		As	part	of	our	growth	strategy,	we	may
leverage	our	initial	U.S.	operations	to	expand	internationally.	In	that	event,	we	expect	that	we	would	be	subject	to	additional
risks	related	to	entering	into	international	business	relationships,	including	and	not	limited	to:	Â		â—​restructuring	our
operations	to	comply	with	local	regulatory	compliance;	Â	Â		â—​identifying,	hiring	and	training	highly	skilled	local	personnel;
Â	Â		â—​shutdowns,	political	instability,	war,	restraint	of	access	to	the	global	markets	and	pandemic	restrictions;	Â	Â		â—​
unexpected	changes	in	tariffs,	trade	barriers	and	regulatory	requirements;	Â	Â		â—​economic	weakness,	including	inflation,	or
political	instability	in	foreign	economies	and	markets;	Â	Â		â—​compliance	with	tax,	employment,	immigration	and	labor	laws
for	employees	living	or	traveling	abroad;	Â	Â		â—​foreign	taxes,	including	withholding	of	payroll	taxes;	Â	Â		â—​foreign
currency	fluctuations,	which	could	result	in	increased	operating	expenses	and	reduced	revenue;	Â	Â		â—​government
appropriation	of	assets;	Â	Â		â—​enforcing	contractual	relationships	in	countries	that	may	differ	widely	with	or	contradict	the
laws	of	the	United	States;	Â	Â		â—​workforce	uncertainty	in	countries	where	labor	unrest	is	more	common	than	in	the	United
States;	and	Â	Â		â—​disadvantages	of	competing	against	companies	from	countries	that	are	not	subject	to	U.S.	laws	and
regulations,	including	the	FCPA,	OFAC	regulations	and	U.S.	anti-money	laundering	regulations,	as	well	as	exposure	of	our
foreign	operations	to	liability	under	these	regulatory	regimes.	Â		Our	corporate	structure	and	intercompany	arrangements	are
subject	to	the	tax	laws	of	various	jurisdictions,	and	we	could	be	obligated	to	pay	additional	taxes,	which	would	harm	our
results	of	operations.	Â		Based	on	our	current	corporate	structure,	we	may	be	subject	to	taxation	in	several	jurisdictions
around	the	world	with	increasingly	complex	tax	laws,	the	application	of	which	can	be	uncertain.	The	amount	of	taxes	we	pay
in	these	jurisdictions	could	increase	substantially	as	a	result	of	changes	in	the	applicable	tax	principles,	including	increased
tax	rates,	new	tax	laws	or	revised	interpretations	of	existing	tax	laws	and	precedents.	In	the	United	States,	legislation	enacted
in	December	2017	commonly	referred	to	as	the	Tax	Cuts	and	Jobs	Act	introduced	a	number	of	changes	to	U.S.	federal	income
tax	laws,	the	impact	of	which	is	uncertain.	In	addition,	the	authorities	in	the	jurisdictions	in	which	we	operate	could	review
our	tax	returns	or	require	us	to	file	tax	returns	in	jurisdictions	in	which	we	are	not	currently	filing,	and	could	impose
additional	tax,	interest	and	penalties.	These	authorities	could	also	claim	that	various	withholding	requirements	apply	to	us	or
our	subsidiaries,	assert	that	benefits	of	tax	treaties	are	not	available	to	us	or	our	subsidiaries,	or	challenge	our	methodologies
for	valuing	developed	technology	or	intercompany	arrangements,	including	our	transfer	pricing.	The	relevant	taxing
authorities	may	determine	that	the	manner	in	which	we	operate	our	business	does	not	achieve	the	intended	tax
consequences.	If	such	a	disagreement	was	to	occur,	and	our	position	was	not	sustained,	we	could	be	required	to	pay
additional	taxes,	and	interest	and	penalties.	Any	increase	in	the	amount	of	taxes	we	pay	or	that	are	imposed	on	us	could
increase	our	worldwide	effective	tax	rate	and	harm	our	business	and	results	of	operations.	Â		32	Â		Â		We	are	subject	to
stringent	U.S.	export	and	import	control	laws	and	regulations.	Unfavorable	changes	in	these	laws	and	regulations	or	U.S.
government	licensing	policies,	our	failure	to	secure	timely	U.S.	government	authorizations	under	these	laws	and	regulations,
or	our	failure	to	comply	with	these	laws	and	regulations	could	have	a	material	adverse	effect	on	our	business,	financial
condition	and	results	of	operation.	Â		Our	business	is	subject	to	stringent	U.S.	import	and	export	control	laws	and	regulations
as	well	as	economic	sanctions	laws	and	regulations.	We	are	required	to	import	and	export	our	products,	software,	technology
and	services,	as	well	as	run	our	operations	in	the	United	States,	in	full	compliance	with	such	laws	and	regulations,	which
include	the	Export	Administration	Regulations	(â€œEARâ€​),	the	International	Traffic	in	Arms	Regulations	(â€œITARâ€​),	and
economic	sanctions	administered	by	the	Treasury	Departmentâ€™s	Office	of	Foreign	Assets	Control	(â€œOFACâ€​).	Similar
laws	that	impact	our	business	exist	in	other	jurisdictions.	These	foreign	trade	controls	prohibit,	restrict,	or	regulate	our	ability



to,	directly	or	indirectly,	export,	deemed	export,	re-export,	deemed	re-export	or	transfer	certain	hardware,	technical	data,
technology,	software,	or	services	to	certain	countries	and	territories,	entities,	and	individuals,	and	for	end	uses.	If	we	are
found	to	be	in	violation	of	these	laws	and	regulations,	it	could	result	in	civil	and	criminal,	monetary	and	non-monetary
penalties,	the	loss	of	export	or	import	privileges,	debarment	and	reputational	harm.	Â		Pursuant	to	these	foreign	trade	control
laws	and	regulations,	we	are	required,	among	other	things,	to	(i)	maintain	a	registration	under	the	ITAR,	(ii)	determine	the
proper	licensing	jurisdiction	and	export	classification	of	products,	software,	and	technology,	and	(iii)	obtain	licenses	or	other
forms	of	U.S.	government	authorization	to	engage	in	the	conduct	of	our	drone	business.	The	authorization	requirements
include	the	need	to	get	permission	to	release	controlled	technology	to	foreign	person	employees	and	other	foreign	persons.
Changes	in	U.S.	foreign	trade	control	laws	and	regulations,	or	reclassifications	of	our	products	or	technologies,	may	restrict
our	operations.	Given	the	great	discretion	the	government	has	in	issuing	or	denying	such	authorizations	to	advance	U.S.
national	security	and	foreign	policy	interests,	there	can	be	no	assurance	we	will	be	successful	in	our	future	efforts	to	secure
and	maintain	necessary	licenses,	registrations,	or	other	U.S.	government	regulatory	approvals.	Â		Failure	to	comply	with
federal,	state	and	foreign	laws	and	regulations	relating	to	privacy,	data	protection	and	consumer	protection,	or	the	expansion
of	current	or	the	enactment	of	new	laws	or	regulations	relating	to	privacy,	data	protection	and	consumer	protection,	could
adversely	affect	our	business	and	our	financial	condition.	Â		We	collect,	store,	process,	and	use	personal	information	and
other	customer	data,	including	medical	information,	and	we	rely	in	part	on	third	parties	that	are	not	directly	under	our
control	to	manage	certain	of	these	operations	and	to	collect,	store,	process	and	use	payment	information.	Due	to	the	volume
and	sensitivity	of	the	personal	information	and	data	we	and	these	third	parties	manage	and	expect	to	manage	in	the	future,	as
well	as	the	nature	of	our	customer	base,	the	security	features	of	our	information	systems	are	critical.	A	variety	of	federal,
state	and	foreign	laws	and	regulations	govern	the	collection,	use,	retention,	sharing	and	security	of	this	information.	Laws
and	regulations	relating	to	privacy,	data	protection	and	consumer	protection	are	evolving	and	subject	to	potentially	differing
interpretations.	These	requirements	may	not	be	harmonized,	may	be	interpreted	and	applied	in	a	manner	that	is	inconsistent
from	one	jurisdiction	to	another	or	may	conflict	with	other	rules	or	our	practices.	As	a	result,	our	practices	may	not	have
complied	or	may	not	comply	in	the	future	with	all	such	laws,	regulations,	requirements	and	obligations.	Â		We	expect	that
new	industry	standards,	laws	and	regulations	will	continue	to	be	proposed	regarding	privacy,	data	protection	and	information
security	in	many	jurisdictions,	including	the	CCPA,	which	went	go	into	effect	on	July	1,	2020,	and	the	European	e-Privacy
Regulation,	which	went	into	effect	on	July	6,	2021.	We	cannot	yet	determine	the	impact	such	future	laws,	regulations	and
standards	may	have	on	our	business.	Complying	with	these	evolving	obligations	is	costly.	For	instance,	expanding	definitions
and	interpretations	of	what	constitutes	â€œpersonal	dataâ€​	(or	the	equivalent)	within	the	United	States,	the	European
Economic	Area	(â€œEEAâ€​)	and	elsewhere	may	increase	our	compliance	costs	and	legal	liability.	Â		33	Â		Â		In	the	United
States,	we	may	be	subject	to	investigation	and/or	enforcement	actions	brought	by	federal	agencies	and	state	attorneys
general	and	consumer	protection	agencies.	We	publicly	post	policies	and	other	documentation	regarding	our	practices
concerning	the	processing,	use	and	disclosure	of	personally	identifiable	information.	Although	we	endeavor	to	comply	with
our	published	policies	and	documentation,	we	may	at	times	fail	to	do	so	or	be	alleged	to	have	failed	to	do	so.	The	publication
of	our	privacy	policy	and	other	documentation	that	provide	promises	and	assurances	about	privacy	and	security	can	subject
us	to	potential	state	and	federal	action	if	they	are	found	to	be	deceptive,	unfair,	or	misrepresentative	of	our	actual	practices.
Â		As	we	expand	our	international	presence,	we	are	also	subject	to	additional	privacy	rules,	many	of	which,	such	as	the
General	Data	Protection	Regulation	(â€œGDPRâ€​)	and	national	laws	supplementing	the	GDPR,	such	as	in	the	United
Kingdom,	are	significantly	more	stringent	than	those	currently	enforced	in	the	United	States.	The	law	requires	companies	to
meet	stringent	requirements	regarding	the	handling	of	personal	data	of	individuals	located	in	the	EEA.	These	more	stringent
requirements	include	expanded	disclosures	to	inform	customers	about	how	we	may	use	their	personal	data	through	external
privacy	notices,	increased	controls	on	profiling	customers	and	increased	rights	for	data	subjects	(including	customers	and
employees)	to	access,	control	and	delete	their	personal	data.	In	addition,	there	are	mandatory	data	breach	notification
requirements.	The	law	also	includes	significant	penalties	for	non-compliance,	which	may	result	in	monetary	penalties	of	up	to
the	higher	of	â‚¬20.0	million	or	4%	of	a	groupâ€™s	worldwide	turnover	for	the	preceding	financial	year	for	the	most	serious
violations.	The	GDPR	and	other	similar	regulations	require	companies	to	give	specific	types	of	notice	and	informed	consent	is
required	for	the	placement	of	a	cookie	or	similar	technologies	on	a	userâ€™s	device	for	online	tracking	for	behavioral
advertising	and	other	purposes	and	for	direct	electronic	marketing,	and	the	GDPR	also	imposes	additional	conditions	in	order
to	satisfy	such	consent,	such	as	a	prohibition	on	pre-checked	tick	boxes	and	bundled	consents,	thereby	requiring	customers	to
affirmatively	consent	for	a	given	purpose	through	separate	tick	boxes	or	other	affirmative	action.	Â		Among	other
requirements,	the	GDPR	regulates	transfers	of	personal	data	subject	to	the	GDPR	to	third	world	countries	that	have	not	been
found	to	provide	adequate	protection	to	such	personal	data,	including	the	United	States.	We	have	undertaken	certain	efforts
to	conform	transfers	of	personal	data	from	the	EEA	to	the	United	States	and	other	jurisdictions	based	on	our	understanding	of
current	regulatory	obligations	and	the	guidance	of	data	protection	authorities.	Despite	this,	we	may	be	unsuccessful	in
establishing	or	maintaining	conforming	means	of	transferring	such	data	from	the	EEA,	in	particular	as	a	result	of	continued
legal	and	legislative	activity	within	the	European	Union	that	has	challenged	or	called	into	question	the	legal	basis	for	existing
means	of	data	transfers	to	countries	that	have	not	been	found	to	provide	adequate	protection	for	personal	data.	Â		We	may
also	experience	hesitancy,	reluctance,	or	refusal	by	European	or	multi-national	customers	to	continue	to	use	our	products	due
to	the	potential	risk	exposure	to	such	customers	as	a	result	of	shifting	business	sentiment	in	the	EEA	regarding	international
data	transfers	and	the	data	protection	obligations	imposed	on	them.	We	may	find	it	necessary	to	establish	systems	to	maintain
personal	data	originating	from	the	EEA	in	the	EEA,	which	may	involve	substantial	expense	and	may	cause	us	to	need	to	divert
resources	from	other	aspects	of	our	business,	all	of	which	may	adversely	affect	our	business.	We	and	our	customers	may	face
a	risk	of	enforcement	actions	taken	by	European	data	protection	authorities	until	the	time,	if	any,	that	personal	data	transfers
to	us	and	by	us	from	the	EEA	are	legitimized	under	European	law.	Â		A	significant	data	breach	or	any	failure,	or	perceived
failure,	by	us	to	comply	with	any	federal,	state	or	foreign	privacy	or	consumer	protection-related	laws,	regulations	or	other
principles	or	orders	to	which	we	may	be	subject	or	other	legal	obligations	relating	to	privacy	or	consumer	protection	could
adversely	affect	our	reputation,	brand	and	business,	and	may	result	in	claims,	investigations,	proceedings	or	actions	against
us	by	governmental	entities	or	others	or	other	penalties	or	liabilities	or	require	us	to	change	our	operations	and/or	cease
using	certain	data	sets.	Depending	on	the	nature	of	the	information	compromised,	we	may	also	have	obligations	to	notify
users,	law	enforcement	or	payment	companies	about	the	incident	and	may	need	to	provide	some	form	of	remedy,	such	as
refunds,	for	the	individuals	affected	by	the	incident.	Â		34	Â		Â		Because	the	interpretation	and	application	of	many	laws	and
regulations	relating	to	privacy,	data	protection	and	information	security,	along	with	industry	standards,	are	uncertain,	it	is
possible	that	these	laws	may	be	interpreted	and	applied	in	a	manner	that	is	inconsistent	with	our	existing	data	management
practices	or	the	features	of	our	products,	and	we	could	face	fines,	lawsuits,	regulatory	investigations	and	other	claims	and
penalties,	and	we	could	be	required	to	fundamentally	change	our	products	or	our	business	practices,	which	could	have	an
adverse	effect	on	our	business.	Any	inability	to	adequately	address	privacy,	data	protection	and	data	security	concerns,	even
if	unfounded,	or	any	actual	or	perceived	failure	to	comply	with	applicable	privacy,	data	protection	and	information	security
laws,	regulations	and	other	obligations,	could	result	in	additional	cost	and	liability	to	us,	damage	our	reputation,	inhibit	sales



and	adversely	affect	our	business.	Furthermore,	the	costs	of	compliance	with,	and	other	burdens	imposed	by,	the	laws,
regulations	and	policies	that	are	applicable	to	the	businesses	of	our	customers	may	limit	the	use	and	adoption	of,	and	reduce
the	overall	demand	for,	our	products.	Privacy,	data	protection	and	information	security	concerns,	whether	valid	or	not	valid,
may	inhibit	market	adoption	of	our	products,	particularly	in	certain	industries	and	countries	outside	of	the	United	States.	If
we	are	not	able	to	adjust	to	changing	laws,	regulations	and	standards	related	to	the	Internet,	our	business	may	be	harmed.	Â	
We	are	subject	to	environmental	regulation	and	may	incur	substantial	costs.	Â		We	are	subject	to	federal,	state,	local	and
foreign	laws,	regulations	and	ordinances	relating	to	the	protection	of	the	environment,	including	those	relating	to	emissions
to	the	air,	discharges	to	surface	and	subsurface	waters,	safe	drinking	water,	greenhouse	gases	and	the	management	of
hazardous	substances,	fuel	and	waste	materials.	Federal,	state	and	local	laws	and	regulations	relating	to	the	protection	of	the
environment	may	require	a	current	or	previous	owner	or	operator	of	real	estate	to	investigate	and	remediate	hazardous	or
toxic	substances	or	petroleum	product	releases	at	or	from	the	property.	Under	federal	law,	generators	of	waste	materials,	and
current	and	former	owners	or	operators	of	facilities,	can	be	subject	to	liability	for	investigation	and	remediation	costs	at
locations	that	have	been	identified	as	requiring	response	actions.	Compliance	with	environmental	laws	and	regulations	can
require	significant	expenditures.	In	addition,	we	could	incur	costs	to	comply	with	such	current	or	future	laws	and	regulations,
the	violation	of	which	could	lead	to	substantial	fines	and	penalties.	Â		We	may	have	to	pay	governmental	entities	or	third
parties	for	property	damage	and	for	investigation	and	remediation	costs	that	they	incurred	in	connection	with	any
contamination	at	our	current	and	former	properties	without	regard	to	whether	we	knew	of	or	caused	the	presence	of	the
contaminants.	Liability	under	these	laws	may	be	strict,	joint	and	several,	meaning	that	we	could	be	liable	for	the	costs	of
cleaning	up	environmental	contamination	regardless	of	fault	or	the	amount	of	waste	directly	attributable	to	us.	Even	if	more
than	one	person	may	have	been	responsible	for	the	contamination,	each	person	covered	by	these	environmental	laws	may	be
held	responsible	for	all	of	the	clean-up	costs	incurred.	Environmental	liabilities	could	arise	and	have	a	material	adverse	effect
on	our	financial	condition	and	performance.	We	do	not	believe,	however,	that	pending	environmental	regulatory
developments	in	this	area	will	have	a	material	effect	on	our	capital	expenditures	or	otherwise	materially	adversely	affect	its
operations,	operating	costs,	or	competitive	position.	Â		Changes	in	tax	laws	or	regulations	may	increase	tax	uncertainty	and
adversely	affect	results	of	our	operations	and	our	effective	tax	rate.	Â		We	will	be	subject	to	taxes	in	the	United	States	and
certain	foreign	jurisdictions.	Due	to	economic	and	political	conditions,	tax	rates	in	various	jurisdictions,	including	the	United
States,	may	be	subject	to	change.	Our	future	effective	tax	rates	could	be	affected	by	changes	in	the	mix	of	earnings	in
countries	with	differing	statutory	tax	rates,	changes	in	the	valuation	of	deferred	tax	assets	and	liabilities	and	changes	in	tax
laws	or	their	interpretation.	In	addition,	we	may	be	subject	to	income	tax	audits	by	various	tax	jurisdictions.	Although	we
believe	our	income	tax	liabilities	are	reasonably	estimated	and	accounted	for	in	accordance	with	applicable	laws	and
principles,	an	adverse	resolution	by	one	or	more	taxing	authorities	could	have	a	material	impact	on	the	results	of	our
operations.	Â		U.S.	tax	legislation	could	adversely	affect	our	business	and	financial	condition.	Â		Legislation	could	significantly
change	the	U.S.	federal	income	taxation	of	U.S.	corporations,	including	and	not	limited	to	adjusting	the	U.S.	corporate	income
tax	rate,	interest	deductions,	expensing	of	certain	capital	expenditures,	adopting	and	tweaking	elements	of	a	territorial	tax
system,	one-time	transition	tax,	or	repatriation	tax,	on	all	undistributed	earnings	and	profits	of	certain	U.S.-owned	foreign
corporations,	potentially	revising	the	rules	governing	net	operating	losses	and	the	rules	governing	foreign	tax	credits,	and
introducing	additional	anti-base	erosion	provisions.	The	overall	impact	of	tax	reform	or	of	any	future	administrative	guidance
interpreting	the	provisions	thereof	is	uncertain,	and	our	business	and	financial	condition	could	be	adversely	affected.	Â		35	Â	
Â		Risks	Regarding	Natural	Disasters	and	Uncontrollable	Events	Â		Natural	disasters,	including	and	not	limited	to	unusual
weather	conditions,	epidemic	outbreaks,	terrorist	acts	and	political	events	could	disrupt	our	business	and	flight	schedule.	Â	
The	occurrence	of	one	or	more	natural	disasters,	including	and	not	limited	to	tornadoes,	hurricanes,	fires,	floods	and
earthquakes,	unusual	weather	conditions,	pandemics	and	endemic	outbreaks,	terrorist	attacks	or	disruptive	political	events	in
certain	regions	where	our	facilities	are	located,	or	where	our	third-party	contractorsâ€™	and	suppliersâ€™	facilities	are
located,	could	adversely	affect	our	business.	Natural	disasters	including	tornados,	hurricanes,	floods	and	earthquakes	may
damage	our	facilities	or	those	of	our	suppliers,	which	could	have	a	material	adverse	effect	on	our	business,	financial	condition
and	results	of	operations.	Terrorist	attacks,	actual	or	threatened	acts	of	war	or	the	escalation	of	current	hostilities,	or	any
other	military	or	trade	disruptions	impacting	our	domestic	or	foreign	suppliers	of	components	of	our	products,	may	impact
our	operations	by,	among	other	things,	causing	supply	chain	disruptions	and	increases	in	commodity	prices,	which	could
adversely	affect	our	raw	materials	or	transportation	costs.	These	events	also	could	cause	or	act	to	prolong	an	economic
recession	in	the	United	States	or	abroad.	To	the	extent	these	events	also	impact	one	or	more	of	our	suppliers	or	contractors
or	result	in	the	closure	of	any	of	their	facilities	or	our	facilities.	Â		We	are	subject	to	many	hazards	and	operational	risks	that
can	disrupt	our	business,	including	interruptions	or	disruptions	in	service	at	our	primary	facilities,	which	could	have	a
material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Â		Our	operations	are	subject	to	many
hazards	inherent	to	our	business,	including	general	business	risks,	product	liability	and	damage	to	third	parties,	our
infrastructure	or	properties	that	may	be	caused	by	fires,	floods	and	other	natural	disasters,	power	losses,	telecommunications
failures,	terrorist	attacks,	human	errors	and	similar	events.	Additionally,	our	manufacturing	operations	are	hazardous	at
times	and	may	expose	us	to	safety	risks,	including	environmental	risks	and	health	and	safety	hazards	to	our	employees	or
third	parties.	Â		Risks	Related	to	Our	Organizational	Structure	Â		We	are	highly	dependent	on	our	senior	management	team
and	other	highly	skilled	personnel,	and	if	we	are	not	successful	in	attracting	or	retaining	highly	qualified	personnel,	we	may
not	be	able	to	successfully	implement	our	business	strategy.	Â		Our	success	depends,	in	significant	part,	on	the	continued
services	of	our	senior	management	team	and	on	our	ability	to	attract,	motivate,	develop	and	retain	a	sufficient	number	of
other	highly	skilled	personnel,	including	pilots,	manufacturing	and	quality	assurance,	engineering,	design,	finance,
marketing,	sales	and	support	personnel.	Our	senior	management	team	has	extensive	experience	in	the	aerospace	industry,
and	we	believe	that	their	depth	of	experience	is	instrumental	to	our	continued	success.	The	loss	of	any	one	or	more	members
of	our	senior	management	team,	for	any	reason,	including	resignation	or	retirement,	could	impair	our	ability	to	execute	our
business	strategy	and	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Â	
Competition	for	qualified	highly	skilled	personnel	can	be	strong,	and	we	can	provide	no	assurance	that	we	will	be	successful
in	attracting	or	retaining	such	personnel	now	or	in	the	future.	Any	inability	to	recruit,	develop	and	retain	qualified	employees
may	result	in	high	employee	turnover	and	may	force	us	to	pay	significantly	higher	wages,	which	may	harm	our	profitability.
Additionally,	we	do	not	carry	key	man	insurance	for	any	of	our	management	executives,	and	the	loss	of	any	key	employee	or
our	inability	to	recruit,	develop	and	retain	these	individuals	as	needed,	could	have	a	material	adverse	effect	on	our	business,
financial	condition	and	results	of	operations.	Â		36	Â		Â		We	may	be	unable	to	successfully	grow	our	business	if	we	fail	to
compete	effectively	with	others	to	attract	and	retain	our	executive	officers,	and	other	key	management	and	technical
personnel.	Â		We	believe	our	future	success	depends	upon	our	ability	to	attract	and	retain	highly	competent	personnel.	Our
employees	are	at-will	and	not	subject	to	employment	contracts.	We	could	potentially	lose	the	services	of	any	of	our	senior
management	personnel	at	any	time	due	to	a	variety	of	factors	that	could	include,	without	limitation,	death,	incapacity,
military	service,	personal	issues,	retirement,	resignation	or	competing	employers.	Our	ability	to	execute	current	plans	could
be	adversely	affected	by	such	a	loss.	We	may	fail	to	attract	and	retain	qualified	technical,	sales,	marketing	and	managerial



personnel	required	to	continue	to	operate	our	business	successfully.	Personnel	with	the	expertise	necessary	for	our	business
are	scarce	and	competition	for	personnel	with	proper	skills	is	intense.	Â		In	addition,	new	hires	frequently	require	extensive
training	before	they	achieve	desired	levels	of	productivity.	Additionally,	attrition	in	personnel	can	result	from,	among	other
things,	changes	related	to	acquisitions,	retirement	and	disability.	We	may	not	be	able	to	retain	existing	key	technical,	sales,
marketing	and	managerial	employees	or	be	successful	in	attracting,	developing	or	retaining	other	highly-qualified	technical,
sales,	marketing	and	managerial	personnel,	particularly	at	such	times	in	the	future	as	we	may	need	to	fill	a	key	position.	If	we
are	unable	to	continue	to	develop	and	retain	existing	executive	officers	or	other	key	employees	or	are	unsuccessful	in
attracting	new	highly-qualified	employees,	our	financial	condition,	cash	flows,	and	results	of	operations	could	be	materially
and	adversely	affected.	Â		We	may	have	increasing	difficulty	attracting	and	retaining	qualified	outside	Board	members.	Â		The
directors	and	management	of	publicly	traded	corporations	are	increasingly	concerned	with	the	extent	of	their	personal
exposure	to	lawsuits	and	shareholder	claims,	as	well	as	governmental	and	creditor	claims	that	may	be	made	against	them	in
connection	with	their	positions	with	publicly	held	companies.	Outside	directors	are	becoming	increasingly	concerned	with	the
availability	of	directorsâ€™	and	officersâ€™	liability	insurance	to	pay	on	a	timely	basis	the	costs	incurred	in	defending
shareholder	claims.	Directorsâ€™	and	officersâ€™	liability	insurance	is	expensive	and	difficult	to	obtain.	The	SEC	and	the
NYSE	have	also	imposed	higher	independence	standards	and	certain	special	requirements	on	directors	of	public	companies.
Accordingly,	it	may	become	increasingly	difficult	to	attract	and	retain	qualified	outside	directors	to	serve	on	our	Board	of
Directors.	Â		Our	management	team	has	limited	experience	managing	a	public	company.	Â		Most	members	of	our
management	team	have	limited	experience	managing	a	publicly	traded	company,	interacting	with	public	company	investors
and	complying	with	the	increasingly	complex	laws	pertaining	to	public	companies.	Our	management	team	may	not
successfully	or	efficiently	manage	our	transition	to	being	a	public	company	that	is	subject	to	significant	regulatory	oversight
and	reporting	obligations	under	the	federal	securities	laws	and	the	continuous	scrutiny	of	securities	analysts	and	investors.
These	new	obligations	and	constituents	will	require	significant	attention	from	our	senior	management	and	could	divert	their
attention	away	from	the	day-to-day	management	of	our	business,	which	could	harm	our	business,	results	of	operations	and
financial	condition	but,	in	the	view	of	the	Â		The	requirements	of	being	a	public	company	may	strain	our	resources,	divert
managementâ€™s	attention	and	affect	our	ability	to	attract	and	retain	qualified	Board	members.	Â		As	a	public	company,	we
are	subject	to	the	reporting	and	corporate	governance	requirements	of	the	Exchange	Act,	the	listing	requirements	of	the
NYSE	and	other	applicable	securities	rules	and	regulations,	including	the	Sarbanes-Oxley	Act	and	the	Dodd-Frank	Wall	Street
Reform	and	Consumer	Protection	Act.	Compliance	with	these	rules	and	regulations	will	increase	our	legal	and	financial
compliance	costs,	make	some	activities	more	difficult,	time-consuming	or	costly	and	increase	demand	on	our	systems	and
resources,	particularly	after	we	are	no	longer	an	â€œemerging	growth	companyâ€​	as	defined	in	the	JOBS	Act.	Among	other
things,	the	Exchange	Act	requires	that	we	file	annual,	quarterly	and	current	reports	with	respect	to	our	business	and	results
of	operations	and	maintain	effective	disclosure	controls	and	procedures	and	internal	control	over	financial	reporting.	In	order
to	improve	our	disclosure	controls	and	procedures	and	internal	control	over	financial	reporting	to	meet	this	standard,
significant	resources	and	management	oversight	may	be	required.	As	a	result,	managementâ€™s	attention	may	be	diverted
from	other	business	concerns,	which	could	harm	our	business,	financial	condition,	results	of	operations	and	prospects.
Although	we	have	already	hired	additional	personnel	to	help	comply	with	these	requirements,	we	may	need	to	further	expand
our	legal	and	finance	departments	in	the	future,	which	will	increase	our	costs	and	expenses.	Â		37	Â		Â		In	addition,	changing
laws,	regulations	and	standards	relating	to	corporate	governance	and	public	disclosure	are	creating	uncertainty	for	public
companies,	increasing	legal	and	financial	compliance	costs	and	making	some	activities	more	time-consuming.	These	laws,
regulations	and	standards	are	subject	to	varying	interpretations,	in	many	cases	due	to	their	lack	of	specificity,	and,	as	a
result,	their	application	in	practice	may	evolve	over	time	as	new	guidance	is	provided	by	regulatory	and	governing	bodies.
This	could	result	in	continuing	uncertainty	regarding	compliance	matters	and	higher	costs	necessitated	by	ongoing	revisions
to	disclosure	and	governance	practices.	We	intend	to	invest	resources	to	comply	with	evolving	laws,	regulations	and
standards,	and	this	investment	may	result	in	increased	general	and	administrative	expense	and	a	diversion	of
managementâ€™s	time	and	attention	from	revenue-generating	activities	to	compliance	activities.	If	our	efforts	to	comply	with
new	laws,	regulations	and	standards	differ	from	the	activities	intended	by	regulatory	or	governing	bodies,	regulatory
authorities	may	initiate	legal	proceedings	against	us	and	our	business	and	prospects	may	be	harmed.	As	a	result	of	disclosure
of	information	in	the	filings	required	of	a	public	company	and	in	this	prospectus,	our	business	and	financial	condition	will
become	more	visible,	which	may	result	in	threatened	or	actual	litigation,	including	by	competitors	and	other	third	parties.	If
such	claims	are	successful,	our	business,	financial	condition,	results	of	operations	and	prospects	could	be	materially	harmed,
and	even	if	the	claims	do	not	result	in	litigation	or	are	resolved	in	our	favor,	these	claims,	and	the	time	and	resources
necessary	to	resolve	them,	could	divert	the	resources	of	our	management	and	materially	harm	our	business,	financial
condition,	results	of	operations	and	prospects.	Â		Risks	Related	to	Dilution	of	Stock	Ownership	Â		Our	issuance	of	additional
capital	stock	in	connection	with	financings,	acquisitions,	investments,	the	Equity	Incentive	Plan	or	otherwise	will	dilute	all
other	stockholders.	Â		We	expect	to	issue	additional	capital	stock	in	the	future	that	will	result	in	dilution	to	all	other
stockholders.	We	expect	to	grant	equity	awards	to	employees,	directors	and	consultants	under	our	Equity	Incentive	Plan.	We
may	also	raise	capital	through	equity	financings	in	the	future.	As	part	of	our	business	strategy,	we	may	acquire	or	make
investments	in	complementary	companies,	products	or	technologies	and	issue	equity	securities	to	pay	for	any	such	acquisition
or	investment.	Any	such	issuances	of	additional	capital	stock	may	cause	stockholders	to	experience	significant	dilution	of
their	ownership	interests	and	the	per	share	value	of	our	Common	Stock	to	decline.	Â		We	may	require	substantial	additional
funding	to	finance	our	operations,	but	adequate	additional	financing	may	not	be	available	when	we	need	it,	on	acceptable
terms	or	at	all.	Â		Since	our	inception,	we	have	financed	our	operations	and	capital	expenditures	primarily	through	cash	flow,
finance	investors,	commercial	banks	and	from	the	remote	sensing	segment	of	our	business.	In	the	future,	we	could	be
required	to	raise	capital	through	public	or	private	financing	or	other	arrangements.	Such	financing	may	not	be	available	on
acceptable	terms,	or	at	all,	and	our	failure	to	raise	capital	when	needed	could	harm	our	business.	We	may	sell	equity
securities	or	debt	securities	in	one	or	more	transactions	at	prices	and	in	a	manner	as	we	may	determine	from	time	to	time.	If
we	sell	any	such	securities	in	subsequent	transactions,	our	current	investors	may	be	materially	diluted.	Any	debt	financing,	if
available,	may	involve	restrictive	covenants	and	could	reduce	our	operational	flexibility	or	achieve	profitability.	If	we	cannot
raise	funds	on	acceptable	terms,	we	may	not	be	able	to	grow	our	business	or	respond	to	competitive	pressures	and	consumer
demand.	Â		We	expect	that	our	existing	cash	and	cash	equivalents	will	be	sufficient	to	meet	our	anticipated	cash	needs	for	at
least	the	next	twelve	months.	After	that,	we	may	need	to	raise	additional	funds,	and	we	may	not	be	able	to	obtain	additional
debt	or	equity	financing	on	favorable	terms,	if	at	all.	If	we	raise	additional	equity	financing,	our	shareholders	may	experience
significant	dilution	of	their	ownership	interests	and	the	per	share	value	of	our	Common	Stock	could	decline.	Furthermore,	if
we	engage	in	debt	financing,	the	holders	of	debt	would	have	priority	over	the	holders	of	our	Common	Stock,	and	we	may	be
required	to	accept	terms	that	restrict	our	ability	to	incur	additional	indebtedness.	We	may	also	be	required	to	take	other
actions	that	would	otherwise	be	in	the	interests	of	the	debt	holders	and	force	us	to	maintain	specified	liquidity	or	other	ratios,
any	of	which	could	harm	our	business,	results	of	operations,	and	financial	condition.	If	we	need	additional	capital	and	cannot
raise	it	on	acceptable	terms,	we	may	not	be	able	to,	among	other	things:	Â		â—​develop	or	enhance	our	products;	Â	Â		â—​to



expand	our	sales	and	marketing	and	research	and	development	organizations;	Â	Â		â—​acquire	complementary	technologies,
products	or	businesses;	Â	Â		â—​expand	operations	in	the	United	States	or	internationally;	Â	Â		â—​hire,	train,	and	retain
employees;	or	Â	Â		â—​respond	to	competitive	pressures	or	unanticipated	working	capital	requirements.	Â		Our	failure	to	have
sufficient	capital	to	do	any	of	these	things	could	harm	our	business,	financial	condition,	and	results	of	operations.	Â		38	Â		Â	
Our	past	and	current	successful	fund-raising	efforts	does	not	guarantee	long	term	liquidity	and	we	may	be	unable	to	obtain
additional	financing	to	fund	the	operations	and	growth	of	the	Company.	Â		We	believe	our	existing	cash,	together	with	the	net
proceeds	from	this	offering,	will	be	sufficient	to	fund	our	operations	and	capital	expenditure	requirements	through	February
2025.	Our	predictive	model	could	be	materially	affected	by	model	assumption	error	as	well	economic	and	political	conditions
in	the	United	States	and	internationally,	including	inflation,	deflation,	interest	rates,	availability	of	capital,	terrorism,	aging
infrastructure,	pandemics,	energy	and	commodity	prices,	trade	laws,	election	cycles	and	the	effects	of	governmental
initiatives	to	manage	economic	conditions.	Current	or	potential	customers	may	delay	or	decrease	spending	on	our	products
and	services	as	their	business	and/or	budgets	are	impacted	by	economic	conditions.	The	inability	of	current	and	potential
customers	to	pay	us	for	our	products	and	services	may	adversely	affect	our	earnings	and	cash	flows.	As	a	result,	we	cannot
guarantee	that	the	past,	current	and	future	fund-raising	lead	to	success	within	the	next	six	months	and	beyond.	According,	we
may	require	additional	financing	to	fund	the	operations	or	growth	of	the	Company.	The	failure	to	secure	additional	financing
could	have	a	material	adverse	effect	on	the	continued	development	or	growth	of	the	Company.	Â		Our	indebtedness	could
adversely	affect	our	financial	condition,	our	ability	to	raise	additional	capital	to	fund	our	operations,	our	ability	to	operate	our
business,	our	ability	to	react	to	changes	in	the	economy	or	our	industry	and	our	ability	to	pay	our	debts	and	could	divert	our
cash	flow	from	operations	for	debt	payments.	Â		We	have	a	significant	amount	of	indebtedness	and	leverage.	Our	level	of
indebtedness	increases	the	possibility	that	we	may	be	unable	to	generate	cash	sufficient	to	pay	the	principal	of,	interest	on,	or
other	amounts	due	with	respect	to	our	indebtedness.	Our	leverage	and	debt	service	obligations	could	adversely	impact	our
business,	including	by:	Â		â—​impairing	our	ability	to	generate	cash	sufficient	to	pay	interest	or	principal,	including	periodic
principal	payments;	Â	Â		â—​increasing	our	vulnerability	to	general	adverse	economic	and	industry	conditions;	Â	Â		â—​
requiring	the	dedication	of	a	portion	of	our	cash	flow	from	operations	to	service	our	debt,	thereby	reducing	the	amount	of	our
cash	flow	available	for	other	purposes,	including	capital	expenditures,	dividends	to	stockholders	or	to	pursue	future	business
opportunities;	Â	Â		â—​requiring	us	to	sell	debt	or	equity	securities	or	to	sell	some	of	our	core	assets,	possibly	on	unfavorable
terms,	to	meet	payment	obligations;	Â	Â		â—​limiting	our	flexibility	in	planning	for,	or	reacting	to,	changes	in	our	business	and
the	industries	in	which	we	compete;	and	Â	Â		â—​placing	us	at	a	possible	competitive	disadvantage	with	less	leveraged
competitors	and	competitors	that	may	have	better	access	to	capital	resources.	Â		Any	of	the	foregoing	factors	could	have
negative	consequences	on	our	financial	condition	and	results	of	operations.	Â		39	Â		Â		Certain	future	operational	facilities
may	require	significant	expenditures	in	capital	improvements	and	operating	expenses	to	develop	and	foster	basic	levels	of
service	and	the	ongoing	need	to	maintain	existing	operational	facilities	requires	us	to	expend	capital.	Â		Our	business	will
require	capital	expenditures	for	the	maintenance,	renovation	and	improvement	of	such	existing	locations	to	remain
competitive	and	maintain	the	value	of	our	brand.	This	creates	an	ongoing	need	for	capital,	and,	to	the	extent	we	cannot	fund
capital	expenditures	from	cash	flows	from	operations,	we	will	need	to	borrow	or	otherwise	obtain	funds.	If	we	cannot	access
the	capital	we	need,	we	may	not	be	able	to	execute	on	our	growth	strategy,	take	advantage	of	future	opportunities	or	respond
to	competitive	pressures.	If	the	costs	of	funding	new	locations	or	renovations	or	enhancements	at	existing	locations	exceed
budgeted	amounts,	or	the	time	for	building	or	renovation	is	longer	than	anticipated,	our	business,	financial	condition	and
results	of	operations	could	be	materially	adversely	affected.	Â		Risks	Associated	with	this	Offering	and	Our	Securities	Â		The
Series	A	Warrants,	Series	B	Warrants,	and	Pre-Funded	Warrants	will	not	be	listed	or	quoted	on	any	exchange.	Â		There	is	no
established	public	trading	market	for	the	Series	A	Warrants	Series	B	Warrants,	or	Pre-Funded	Warrants	being	offered	in	this
offering,	and	we	do	not	expect	a	market	to	develop.	In	addition,	we	do	not	intend	to	apply	to	list	the	Series	A	Warrants,	Series
B	Warrants,	or	Pre-Funded	Warrants	on	any	national	securities	exchange	or	other	nationally	recognized	trading	system,
including	Nasdaq.	Without	an	active	market,	the	liquidity	of	the	Series	A	Warrants,	Series	B	Warrants,	and	Pre-Funded
Warrants	will	be	limited.	Â		Except	as	otherwise	provided	in	the	Series	A	Warrants,	Series	B	Warrants,	and	Pre-Funded
Warrants,	holders	of	Series	A	Warrants,	Series	B	Warrants,	and	Pre-Funded	Warrants	purchased	in	this	offering	will	have	no
rights	as	stockholders	until	such	holders	exercise	their	Series	A	Warrants,	Series	B	Warrants,	or	Pre-Funded	Warrants	and
acquire	our	common	stock.	Â		Except	as	otherwise	provided	in	the	Series	A	Warrants,	Series	B	Warrants,	and	Pre-Funded
Warrants,	until	holders	of	Warrants	or	Pre-Funded	Warrants	acquire	our	common	stock	upon	exercise	of	the	Series	A
Warrants,	Series	B	Warrants,	or	Pre-Funded	Warrants,	holders	of	Series	A	Warrants,	Series	B	Warrants,	and	Pre-Funded
Warrants	will	have	no	rights	with	respect	to	our	common	stock	underlying	such	Series	A	Warrants,	Series	B	Warrants,	and
Pre-Funded	Warrants.	Upon	exercise	of	the	Series	A	Warrants,	Series	B	Warrants,	and	Pre-Funded	Warrants,	the	holders	will
be	entitled	to	exercise	the	rights	of	a	holder	of	our	common	stock	only	as	to	matters	for	which	the	record	date	occurs	after
the	exercise	date.	Â		Provisions	of	the	Series	A	Warrants	and	Series	B	Warrants	offered	pursuant	to	this	prospectus	could
discourage	an	acquisition	of	us	by	a	third-party.	Â		Certain	provisions	of	the	Series	A	Warrants	and	Series	B	Warrants	offered
pursuant	to	this	prospectus	could	make	it	more	difficult	or	expensive	for	a	third-party	to	acquire	us.	The	Series	A	Warrants
and	Series	B	Warrants	prohibit	us	from	engaging	in	certain	transactions	constituting	â€œfundamental	transactionsâ€​	unless,
among	other	things,	the	surviving	entity	assumes	our	obligations	under	the	Series	A	Warrants	and	Series	B	Warrants.	These
and	other	provisions	of	the	Series	A	Warrants	and	Series	B	Warrants	could	prevent	or	deter	a	third-party	from	acquiring	us
even	where	the	acquisition	could	be	beneficial	to	you.	Â		40	Â		Â		The	Series	A	Warrants	and	Series	B	Warrants	may	have	an
adverse	effect	on	the	market	price	of	our	common	stock	and	make	it	more	difficult	to	effect	a	business	combination.	Â		To	the
extent	we	issue	shares	of	common	stock	to	effect	a	future	business	combination,	the	potential	for	the	issuance	of	a	substantial
number	of	additional	shares	of	common	stock	upon	exercise	of	the	Series	A	Warrants	and	Series	B	Warrants	could	make	us	a
less	attractive	acquisition	vehicle	in	the	eyes	of	a	target	business.	Such	Series	A	Warrants	and	Series	B	Warrants,	when
exercised,	will	increase	the	number	of	issued	and	outstanding	shares	of	common	stock	and	reduce	the	value	of	the	shares
issued	to	complete	the	business	combination.	Accordingly,	the	Series	A	Warrants	and	Series	B	Warrants	may	make	it	more
difficult	to	effectuate	a	business	combination	or	increase	the	cost	of	acquiring	a	target	business.	Additionally,	the	sale,	or
even	the	possibility	of	a	sale,	of	the	shares	of	common	stock	underlying	the	Series	A	Warrants	and	Series	B	Warrants	could
have	an	adverse	effect	on	the	market	price	for	our	securities	or	on	our	ability	to	obtain	future	financing.	If	and	to	the	extent
the	Series	A	Warrants	and	Series	B	Warrants	are	exercised,	you	may	experience	dilution	to	your	holdings.	Â		We	may	not
receive	any	additional	funds	upon	the	exercise	of	the	Series	A	Warrants.	Â		If	we	receive	the	requisite	stockholder	approval
(the	â€œWarrant	Stockholder	Approvalâ€​),	the	Series	A	Warrants	may	be	exercised	by	way	of	an	alternative	cashless
exercise,	meaning	that	the	holder	may	not	pay	a	cash	purchase	price	upon	exercise,	but	instead	would	receive	upon	such
exercise	the	net	number	of	shares	of	our	common	stock	determined	according	to	the	formula	set	forth	in	the	Series	A
Warrants.	Accordingly,	we	may	not	receive	any	additional	funds	upon	the	exercise	of	the	Series	A	Warrants.	Â		Future	sales	of
our	Common	Stock	could	cause	the	market	price	for	our	Common	Stock	to	decline.	Â		We	cannot	predict	the	effect,	if	any,
that	market	sales	of	shares	of	our	Common	Stock	or	the	availability	of	shares	of	our	Common	Stock	for	sale	will	have	on	the
market	price	of	our	Common	Stock	prevailing	from	time	to	time.	Sales	of	substantial	amounts	of	shares	of	our	Common	Stock



in	the	public	market,	or	the	perception	that	those	sales	will	occur,	could	cause	the	market	price	of	our	Common	Stock	to
decline	or	be	depressed.	Â		In	the	future,	we	may	issue	our	securities	if	we	need	to	raise	capital	in	connection	with	a	capital
expenditure,	working	capital	requirement	or	acquisition.	The	number	of	shares	of	our	Common	Stock	issued	in	connection
with	a	capital	expenditure,	working	capital	requirement	or	acquisition	could	constitute	a	material	portion	of	our	then-
outstanding	shares	of	Common	Stock.	Any	perceived	excess	in	the	supply	of	our	shares	in	the	market	could	negatively	impact
our	share	price	and	any	issuance	of	additional	securities	in	connection	with	investments	or	acquisitions	may	result	in
additional	dilution	to	you.	Â		Acquisitions,	involve	many	complexities,	including,	but	not	limited	to,	risks	associated	with	the
acquired	businessâ€™	past	activities,	difficulties	in	integrating	personnel	and	human	resource	programs,	integrating
technology	systems	and	other	infrastructures	under	the	Companyâ€™s	control,	unanticipated	expenses	and	liabilities,	and	the
impact	on	our	internal	controls	and	compliance	with	the	regulatory	requirements	under	the	Sarbanes-Oxley	Act	of	2002.
There	is	no	guarantee	that	our	acquisitions	will	increase	the	profitability	and	cash	flow	of	the	Company,	and	our	efforts	could
cause	unforeseen	complexities	and	additional	cash	outflows,	including	financial	losses.	As	a	result,	the	realization	of
anticipated	synergies	or	benefits	from	acquisitions	may	be	delayed	or	substantially	reduced.	Â		Any	acquisitions,	partnerships
or	joint	ventures	that	we	enter	into	could	disrupt	our	operations	and	have	a	material	adverse	effect	on	our	business,	financial
condition	and	results	of	operations.	Â		From	time	to	time,	we	may	evaluate	potential	strategic	acquisitions	of	businesses,
including	partnerships	or	joint	ventures	with	third	parties.	We	may	not	be	successful	in	identifying	acquisition,	partnership
and	joint	venture	candidates.	In	addition,	we	may	not	be	able	to	continue	the	operational	success	of	such	businesses	or
successfully	finance	or	integrate	any	businesses	that	we	acquire	or	with	which	we	form	a	partnership	or	joint	venture.	We
may	have	potential	write-offs	of	acquired	assets	and/or	an	impairment	of	any	goodwill	recorded	as	a	result	of	acquisitions.
Furthermore,	the	integration	of	any	acquisition	may	divert	managementâ€™s	time	and	resources	from	our	core	business	and
disrupt	our	operations	or	may	result	in	conflicts	with	our	business.	Any	acquisition,	partnership	or	joint	venture	may	not	be
successful,	may	reduce	our	cash	reserves,	may	negatively	affect	our	earnings	and	financial	performance	and,	to	the	extent
financed	with	the	proceeds	of	debt,	may	increase	our	indebtedness.	We	cannot	ensure	that	any	acquisition,	partnership	or
joint	venture	we	make	will	not	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Â	
41	Â		Â		Our	executive	officers	and	directors	may	sell	shares	of	their	stock,	and	these	sales	could	adversely	affect	our	stock
price.	Â		Sales	of	our	Common	Stock	by	our	executive	officers	and	directors,	or	the	perception	that	such	sales	may	occur,
could	adversely	affect	the	market	price	of	our	Common	Stock.	Our	executive	officers	and	directors	may	sell	stock	in	the
future,	either	as	part,	or	outside,	of	trading	plans	under	Rule	10b5-1	under	the	Exchange	Act.	Â		The	market	price	of	our
securities	may	be	volatile	and	may	fluctuate	in	a	way	that	is	disproportionate	to	our	operating	performance.	Â		Our	securities
may	experience	substantial	volatility	as	a	result	of	a	number	of	factors,	including,	among	others:	Â		â—​sales	or	potential	sales
of	substantial	amounts	of	our	Common	Stock;	Â	Â		â—​announcements	about	us	or	about	our	competitors	or	new	product
introductions;	Â	Â		â—​developments	concerning	our	product	manufacturers;	Â	Â		â—​the	loss	or	unanticipated
underperformance	of	our	global	distribution	channel;	Â	Â		â—​litigation	and	other	developments	relating	to	our	patents	or
other	proprietary	rights	or	those	of	our	competitors;	Â	Â		â—​conditions	in	the	UAV,	domestic	hemp	cultivation	and	drone-
enabled	package	delivery	industries;	Â	Â		â—​governmental	regulation	and	legislation;	Â	Â		â—​variations	in	our	anticipated	or
actual	operating	results;	Â	Â		â—​changes	in	securities	analystsâ€™	estimates	of	our	performance,	or	our	failure	to	meet
analystsâ€™	expectations;	Â	Â		â—​foreign	currency	values	and	fluctuations;	and	Â	Â		â—​overall	political	and	economic
conditions,	including	Russiaâ€™s	invasion	of	Ukraine.	Â		Our	Common	Stock	closed	as	high	as	$0.58	and	as	low	as	$0.10	per
share	between	January	1,	2023	and	December	31,	2023	on	The	NYSE	American.	On	February	9,	2024,	the	Company
performed	an	approved	20	for	1	reverse	stock	split,	which	would	reflect	a	high	stock	price	of	$11.60	and	a	low	price	of	$2.04
through	fiscal	2023.	On	August	28,	2024	the	closing	price	of	our	Common	Stock	was	$0.37.	Many	of	these	factors	are	beyond
our	control.	The	stock	markets	have	historically	experienced	substantial	price	and	volume	fluctuations.	These	fluctuations
often	have	been	unrelated	or	disproportionate	to	the	operating	performance	of	companies.	These	broad	market	and	industry
factors	could	reduce	the	market	price	of	our	securities,	regardless	of	our	actual	operating	performance.	Â		We	do	not	intend
to	pay	cash	dividends	on	our	Common	Stock.	As	a	result,	capital	appreciation,	if	any,	will	be	your	sole	source	of	gain.	Â		We
intend	to	retain	future	earnings,	if	any,	to	fund	the	development	and	growth	of	our	business.	In	addition,	the	terms	of	existing
and	future	debt	agreements	may	preclude	us	from	paying	dividends.	As	a	result,	capital	appreciation,	if	any,	from	the	sale	of
our	Common	Stock	will	be	your	sole	source	of	gain	for	the	foreseeable	future.	Â		Provisions	in	our	articles	of	incorporation,
our	by-laws	and	Nevada	law	might	discourage,	delay	or	prevent	a	change	in	control	of	our	Company	or	changes	in	our
management	and,	therefore,	depress	the	trading	price	of	our	Common	Stock.	Â		Provisions	of	our	Articles	of	Incorporation,
our	By-Laws	and	Nevada	law	may	have	the	effect	of	deterring	unsolicited	takeovers	or	delaying	or	preventing	a	change	in
control	of	our	Company	or	changes	in	our	management,	including	transactions	in	which	our	stockholders	might	otherwise
receive	a	premium	for	their	shares	over	then	current	market	prices.	In	addition,	these	provisions	may	limit	the	ability	of
stockholders	to	approve	transactions	that	they	may	deem	to	be	in	their	best	interests.	These	provisions	include:	Â		â—​the
inability	of	stockholders	to	call	special	meetings;	and	Â	Â		â—​the	ability	of	our	Board	of	Directors	to	designate	the	terms	of
and	issue	new	series	of	preferred	stock	without	stockholder	approval,	which	could	include	the	right	to	approve	an	acquisition
or	other	change	in	our	control	or	could	be	used	to	institute	a	rights	plan,	also	known	as	a	poison	pill,	that	would	work	to	dilute
the	stock	ownership	of	a	potential	hostile	acquirer,	likely	preventing	acquisitions	that	have	not	been	approved	by	our	Board	of
Directors.	Â		The	existence	of	the	forgoing	provisions	and	anti-takeover	measures	could	limit	the	price	that	investors	might	be
willing	to	pay	in	the	future	for	shares	of	our	Common	Stock.	They	could	also	deter	potential	acquirers	of	our	company,
thereby	reducing	the	likelihood	that	you	could	receive	a	premium	for	your	Common	Stock	in	an	acquisition.	Â		42	Â		Â		We
incur	significant	costs	as	a	result	of	operating	as	a	public	reporting	company,	and	our	management	is	required	to	devote
substantial	time	to	regulatory	compliance	initiatives.	Â		As	a	public	reporting	company,	we	incur	significant	legal,	accounting
and	other	expenses	not	otherwise	incurred	by	a	private	company.	In	addition,	the	Sarbanes-Oxley	Act	of	2002	and	rules
subsequently	implemented	by	the	SEC,	have	imposed	various	requirements	on	public	companies,	including	establishment	and
maintenance	of	effective	disclosure	and	financial	controls	and	corporate	governance	practices.	Our	management	and	other
personnel	continue	to	devote	a	substantial	amount	of	time	to	these	compliance	initiatives.	Moreover,	these	rules	and
regulations	have	increased	our	legal	and	financial	compliance	costs	and	have	made	some	activities	more	time	consuming	and
costly.	For	example,	we	expect	that	these	rules	and	regulations	will	continue	to	make	it	more	difficult	and	more	expensive	for
us	to	obtain	director	and	officer	liability	insurance.	Â		We	currently	have	outstanding,	and	we	may	in	the	future	issue,
instruments	which	are	convertible	into	shares	of	Common	Stock,	which	will	result	in	additional	dilution	to	our	shareholders.
Â		We	currently	have	outstanding	instruments	which	are	convertible	into	shares	of	Common	Stock,	and	we	may	need	to	issue
similar	instruments	in	the	future.	In	the	event	that	these	convertible	instruments	are	converted	into	shares	of	outstanding
Common	Stock,	or	that	we	make	additional	issuances	of	other	convertible	or	exchangeable	securities,	you	could	experience
additional	dilution.	Furthermore,	we	cannot	assure	you	that	we	will	be	able	to	issue	shares	or	other	securities	in	any	offering
at	a	price	per	share	that	is	equal	to	or	greater	than	the	price	per	share	paid	by	investors	or	the	then	current	market	price.	Â	
FINRA	sales	practice	requirements	may	limit	a	stockholderâ€™s	ability	to	buy	and	sell	our	securities.	Â		The	Financial
Industry	Regulatory	Authority,	Inc.	(â€œFINRAâ€​)	has	adopted	rules	that	a	broker-dealer	must	have	reasonable	grounds	for



believing	that	an	investment	recommended	to	a	customer	is	suitable	for	that	customer.	Prior	to	recommending	speculative
low-priced	securities	to	their	non-institutional	customers,	broker-dealers	must	make	reasonable	efforts	to	obtain	information
about	the	customerâ€™s	financial	status,	tax	status,	investment	objectives,	and	other	information.	Under	interpretations	of
these	rules,	FINRA	believes	that	there	is	a	high	probability	that	speculative	low-priced	securities	will	not	be	suitable	for
certain	customers.	FINRA	requirements	will	likely	make	it	more	difficult	for	broker-dealers	to	recommend	that	their
customers	buy	our	Common	Stock,	which	may	have	the	effect	of	reducing	the	level	of	trading	activity	in	the	shares,	resulting
in	fewer	broker-dealers	being	willing	to	make	a	market	in	our	shares,	potentially	reducing	a	stockholderâ€™s	ability	to	resell
our	securities.	Â		If	securities	or	industry	analysts	do	not	publish	research	or	reports	about	our	business,	if	they	adversely
change	their	recommendations	regarding	our	shares	or	if	our	results	of	operations	do	not	meet	their	expectations,	the	price
of	our	securities	and	trading	volume	could	decline.	Â		The	trading	market	for	our	securities	will	be	influenced	by	the	research
and	reports	that	industry	or	securities	analysts	publish	about	us	or	our	business.	We	do	not	have	any	control	over	these
analysts.	If	one	or	more	of	these	analystâ€™s	cease	coverage	of	our	company	or	fail	to	publish	reports	on	us	regularly,	we
could	lose	visibility	in	the	financial	markets,	which	in	turn	could	cause	our	share	price	or	trading	volume	to	decline.
Moreover,	if	one	or	more	of	the	analysts	who	cover	us	downgrade	our	stock,	or	if	our	results	of	operations	do	not	meet	their
expectations,	the	price	of	our	securities	could	decline.	Â		43	Â		Â		General	Risks	Â		The	obligations	associated	with	being	a
public	company	involve	significant	expenses	and	require	significant	resources	and	management	attention,	which	may	divert
from	our	business	operations.	Â		As	a	public	company,	we	are	subject	to	the	reporting	requirements	of	the	Exchange	Act	and
the	Sarbanes-Oxley	Act.	The	Exchange	Act	requires	the	filing	of	annual,	quarterly	and	current	reports	with	respect	to	a	public
companyâ€™s	business	and	financial	condition.	The	Sarbanes-Oxley	Act	requires,	among	other	things,	that	a	public	company
establish	and	maintain	effective	internal	controls	over	financial	reporting.	As	a	result,	we	will	incur	significant	legal,
accounting	and	other	expenses	that	we	did	not	previously	incur	as	a	private	company.	Â		These	rules	and	regulations	will
result	in	us	incurring	substantial	legal	and	financial	compliance	costs	and	will	make	some	activities	more	time-consuming	and
costly.	For	example,	these	rules	and	regulations	will	likely	make	it	more	difficult	and	more	expensive	for	us	to	obtain	director
and	officer	liability	insurance,	and	we	may	be	required	to	accept	reduced	policy	limits	and	coverage	or	incur	substantially
higher	costs	to	obtain	the	same	or	similar	coverage.	As	a	result,	it	may	be	difficult	for	us	to	attract	and	retain	qualified	people
to	serve	on	our	Board	of	Directors,	our	Board	committees	or	as	executive	officers.	Â		In	addition,	most	members	of	our
management	team	have	limited	experience	managing	a	publicly	traded	company,	interacting	with	public	company	investors,
and	complying	with	the	increasingly	complex	laws	pertaining	to	public	companies.	These	new	obligations	and	constituents
require	significant	attention	from	our	senior	management	and	could	divert	their	attention	away	from	the	day-to-day
management	of	our	business,	which	could	harm	our	business,	results	of	operations,	and	financial	condition.	Further,	our
management	team	may	not	effectively	or	efficiently	manage	our	transition	into	a	public	company.	Â		We	use	estimates	when
accounting	for	contracts,	and	any	changes	in	such	estimates	could	have	an	adverse	effect	on	our	profitability	and	our	overall
financial	performance.	Â		When	agreeing	to	contractual	terms,	our	management	makes	assumptions	and	projections	about
future	conditions	and	events,	many	of	which	extend	over	long	periods.	These	projections	assess	the	productivity	and
availability	of	labor,	complexity	of	the	work	to	be	performed,	cost	and	availability	of	materials,	impact	of	delayed	performance
and	timing	of	product	deliveries.	Contract	accounting	requires	judgment	relative	to	assessing	risks,	estimating	contract
revenues	and	costs,	and	making	assumptions	for	schedule	and	technical	issues.	Due	to	the	size	and	nature	of	many	of	our
contracts,	the	estimation	of	total	revenues	and	costs	at	completion	is	complicated	and	subject	to	many	variables.	For	example,
assumptions	are	made	regarding	the	length	of	time	to	complete	a	contract	since	costs	also	include	expected	increases	in
wages,	prices	for	materials	and	allocated	fixed	costs.	Similarly,	assumptions	are	made	regarding	the	future	impact	of	our
efficiency	initiatives	and	cost	reduction	efforts.	Incentives,	awards	or	penalties	related	to	performance	on	contracts	are
considered	in	estimating	revenue	and	profit	rates	and	are	recorded	when	there	is	sufficient	information	to	assess	anticipated
performance.	Suppliersâ€™	assertions	are	also	assessed	and	considered	in	estimating	costs	and	profit	rates.	Â		Because	of
the	significance	of	the	judgment	and	estimation	processes	described	above,	it	is	possible	that	materially	different	amounts
could	be	obtained	if	different	assumptions	were	used	or	if	the	underlying	circumstances	were	to	change.	Changes	in
underlying	assumptions,	circumstances	or	estimates	may	have	a	material	adverse	effect	upon	the	profitability	of	one	or	more
of	the	affected	contracts,	future	period	financial	reporting	and	performance.	Â		If	securities	or	industry	analysts	do	not
publish	research	or	publish	inaccurate	or	unfavorable	research	about	our	business,	our	stock	price	and	any	trading	volume
could	decline.	Â		The	trading	market	for	our	securities	depends	in	part	on	the	research	and	reports	that	industry	or	financial
analysts	publish	about	us	or	our	business.	We	do	not	influence	or	control	the	reporting	of	these	analysts.	If	one	or	more	of	the
analysts	who	do	cover	us	downgrade	or	provide	a	negative	outlook	on	our	Company	or	our	industry,	or	the	stock	of	any	of	our
competitors,	the	price	of	our	Common	Stock	could	decline.	If	one	or	more	of	these	analysts	ceases	coverage	of	our	Company,
we	could	lose	visibility	in	the	market,	which	in	turn	could	cause	the	price	of	our	Common	Stock	to	decline.	Â		We	may	become
involved	in	litigation	that	may	materially	adversely	affect	us.	Â		From	time	to	time,	we	may	become	involved	in	various	legal
proceedings	relating	to	matters	incidental	to	the	ordinary	course	of	our	business,	including	intellectual	property,	commercial,
product	liability,	employment,	class	action,	whistleblower	and	other	litigation	and	claims,	and	governmental	and	other
regulatory	investigations	and	proceedings.	Such	matters	can	be	time-consuming,	divert	managementâ€™s	attention	and
resources,	cause	us	to	incur	significant	expenses	or	liability	or	require	us	to	change	our	business	practices.	Because	of	the
potential	risks,	expenses	and	uncertainties	of	litigation,	we	may,	from	time	to	time,	settle	disputes,	even	where	we	believe
that	we	have	meritorious	claims	or	defenses.	Because	litigation	is	inherently	unpredictable,	we	cannot	assure	you	that	the
results	of	any	of	these	actions	will	not	have	a	material	adverse	effect	on	our	business.	Â		44	Â		Â		USE	OF	PROCEEDS	Â		We
estimate	that	we	will	receive	net	proceeds	from	the	sale	of	the	Registered	Securities	that	we	are	offering	of	approximately
$10.5	million,	based	upon	the	assumed	public	offering	price	of	$0.37	per	share	of	Common	Stock	(the	closing	price	of	our
Common	Stock	on	August	28,	2024	on	The	NYSE	American),	after	deducting	the	estimated	underwriting	discounts	and
commissions	and	estimated	offering	expenses	payable	by	us.	Â		We	currently	intend	to	use	(i)	approximately	$3.4	million	of
the	net	proceeds	for	the	repayment	of	the	Convertible	Note,	due	January	8,	2024	(the	â€œConvertible	Noteâ€​)	and	(ii)	the
remainder	for	general	corporate	and	working	capital	purposes.	The	Convertible	Note	matured	on	January	8,	2024	and
accrues	interest	at	12%	per	annum,	and	is	increased	to	the	lesser	of	18%	per	annum	or	the	maximum	rate	permitted	under
applicable	law	upon	an	Event	of	Default	as	defined	under	the	Convertible	Note.	Â		This	expected	use	of	the	net	proceeds	from
this	offering	represents	our	intentions	based	upon	our	current	plans	and	business	condition,	which	could	change	in	the	future
as	our	plans	and	business	conditions	evolve.	We	cannot	predict	with	certainty	all	of	the	particular	uses	for	the	net	proceeds	to
be	received	upon	the	closing	of	this	offering	or	the	amounts	that	we	will	actually	spend	on	the	uses	set	forth	above,	and	the
amounts	and	timing	of	our	actual	expenditures	may	vary	significantly.	Our	management	will	retain	broad	discretion	over	the
allocation	of	the	net	proceeds	from	this	offering.	Based	on	our	current	plans,	we	believe	our	existing	cash,	together	with	the
net	proceeds	from	this	offering,	will	be	sufficient	to	fund	our	operations	and	capital	expenditure	requirements	through
February	2025.	Â		45	Â		Â		CAPITALIZATION	Â		The	following	table	sets	forth	our	cash	and	cash	equivalents	as	of	June	30,
2024	on:	Â		â—​an	actual	basis;	and	Â	Â	Â		â—​on	a	pro	forma	as	adjusted	basis	to	further	reflect	(i)	the	issuance	and	sale	of
32,432,432	Units	in	this	offering	at	an	assumed	public	offering	price	of	$0.37	per	Unit,	which	was	the	reported	closing	price



of	our	common	stock	on	The	NYSE	American	on	August	28,	2024,	resulting	in	net	proceeds	to	the	Company	of	approximately
$10.5	million	after	deducting	placement	agent	fees	and	estimated	offering	expenses	payable	by	us,	and	(ii)	the	repayment	of
approximately	$3.4	million	of	the	Convertible	Note,	all	upon	the	consummation	of	this	offering.	Â		The	pro	forma	information
set	forth	below	is	illustrative	only,	and	our	capitalization	following	the	closing	of	this	offering	will	be	adjusted	based	on	the
actual	public	offering	price	and	other	terms	of	this	offering	determined	at	pricing.	This	table	should	be	read	in	conjunction
with	the	information	contained	elsewhere	in	this	prospectus	and	the	documents	incorporated	by	reference	herein,	as	well	as
our	consolidated	financial	statements	and	the	related	notes	included	herein	and	therein.	Â		As	of	June	30,	2024Â		ActualÂ	Â	
Pro	forma	as	adjusted(1)Â		Cash	and	cash	equivalentsÂ		$977,208Â	Â		$8,077,208Â		Convertible	NoteÂ		$4,264,541Â	Â	
$864,541Â		Other	indebtednessÂ		$1,122,000Â	Â		$1,122,000Â		Stockholdersâ€™	EquityÂ		Â	Â	Â	Â		Â	Â	Â		Preferred	stock,
par	value	$0.001,	25,000,000	shares	authorized;	Series	B	Preferred	Stock,	$0.001	par	value,	1,764	shares	authorized,	none
issued	and	outstanding	on	an	actual	or	pro	forma	as	adjusted	basis;	Series	C	Preferred	Stock,	$0.001	par	value,	10,000	shares
authorized,	none	issued	and	outstanding	on	an	actual	or	pro	forma	as	adjusted	basis;	Series	D	Preferred	Stock,	$0.001	par
value,	2,000	shares	authorized,	none	issued	and	outstanding	on	an	actual	or	pro	forma	as	adjusted	basis;	Series	F
Convertible,	$0.001	par	value,	35,000	shares	authorized,	4,295	shares	issued	and	outstanding	on	an	actual	and	pro	forma	as
adjusted	basis,	respectively	Â		Â	4Â	Â		Â	4Â		Common	Stock,	par	value	$0.001,	250,000,000	shares	authorized;	13,838,705
and	43,106,997	shares	issued	and	outstanding	on	an	actual,	and	pro	forma	as	adjusted	basis,	respectivelyÂ		Â	13,840Â	Â	
Â	46,272Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Additional	paid-in	capitalÂ		Â	188,192,663Â	Â		$198,661,590Â		Accumulated	deficitÂ	
Â	(180,085,841)Â		Â	(180,085,841)	Total	equityÂ		Â	8,074,474Â	Â		Â	18,574,474Â		Â		(1)	Assumes	no	sale	of	Pre-Funded	Units
Â		46	Â		Â		MARKET	PRICE	OF	AND	DIVIDENDS	ON	THE	REGISTRANTâ€™S	COMMON	EQUITYâ€¯AND	RELATED
STOCKHOLDER	MATTERS.	Â		Our	Common	Stock	trades	on	The	NYSE	American	under	the	symbol	â€œUAVS.â€​	The
following	table	lists	the	quotations	for	the	high	and	low	sales	prices	of	our	Common	Stock	for	each	quarter	during	the	years
ended	December	31,	2022	and	December	31,	2023	and	first	and	second	quarter	ended	March	31,	2024	and	June	30,2024.	The
closing	price	reflects	a	post	20	for	1	reverse	stock	split,	effective	February	9,	2024.	Â		Year	Ended	December	31,	2022Â	
HighÂ	Â		LowÂ		Quarter	ended	March	31,	2022Â		$35.20Â	Â		$18.20Â		Quarter	ended	June	30,	2022Â		$23.80Â	Â		$11.60Â	
Quarter	ended	September	30,	2022Â		$15.80Â	Â		$9.20Â		Quarter	ended	December	31,	2022Â		$11.60Â	Â		$6.20Â		Year
Ended	December	31,	2023Â		Â	Â	Â	Â		Â	Â	Â		Quarter	ended	March	31,	2023Â		$11.60Â	Â		$7.00Â		Quarter	ended	June	30,
2023Â		$10.00Â	Â		$4.40Â		Quarter	ended	September	30,	2023Â		$5.20Â	Â		$3.20Â		Quarter	ended	December	31,	2023Â	
$3.60Â	Â		$2.00Â		Year	Ended	December	31,	2024Â		Â	Â	Â	Â		Â	Â	Â		Quarter	ended	March	31,	2024Â		$2.20Â	Â		$0.68Â	
Quarter	ended	June	30,	2024Â		$0.79Â	Â		$0.49Â		Â		Holders	Â		As	of	August	28,	2024,	there	were	340	holders	of	record	of
our	Common	Stock.	The	actual	number	of	stockholders	of	our	Common	Stock	is	greater	than	the	number	of	record	holders
and	includes	holders	of	shares	of	our	Common	Stock	which	are	held	in	street	name	by	brokers	and	other	nominees.	Â	
Dividends	Â		We	do	not	intend	to	pay	cash	dividends	to	our	stockholders	in	the	foreseeable	future.	We	currently	intend	to
retain	all	of	our	available	funds	and	future	earnings,	if	any,	to	finance	the	growth	and	development	of	our	business.	Any	future
determination	related	to	our	dividend	policy	will	be	made	at	the	discretion	of	our	Board	of	Directors	and	will	depend	upon,
among	other	factors,	our	results	of	operations,	financial	condition,	capital	requirements,	contractual	restrictions,	business
prospects	and	other	factors	our	Board	of	Directors	may	deem	relevant.	Â		Securities	Authorized	for	Issuance	under	Equity
Compensation	Plans	Â		The	following	table	sets	forth	information	as	of	the	fiscal	year	ended	December	31,	2023	about	our
equity	compensation	plan	and	arrangements,	post	our	1	for	20	reverse	stock	split,	effective	February	9,	2024.	Â		Plan
CategoryÂ		Number	of	shares	to	be	issued	upon	exercise	of	outstanding	options,	and	restricted	stock	unitsÂ	Â		Weighted-
average	exercise	price	of	outstanding	options	and	restricted	stock	unitsÂ	Â		Number	of	shares	remaining	available	for	future
issuance	under	equity	compensation	plansÂ		Equity	compensation	plans	approved	by	stockholdersÂ		Â	277,937Â	Â	
$18.00Â	Â		Â	297,989Â		Equity	compensation	plans	not	approved	by	stockholdersÂ		Â	â€”Â	Â		Â	â€”Â	Â		Â	â€”Â		Â	Â	
Â	277,937Â	Â		$18.00Â	Â		Â	297,989Â		Â		The	following	table	sets	forth	information	as	of	the	fiscal	year	ended	December	31,
2023	about	our	equity	compensation	plan	and	arrangements,	prior	to	our	1	for	20	reverse	stock	split,	effective	February	9,
2024:	Â		Plan	CategoryÂ		Number	of	shares	to	be	issued	upon	exercise	of	outstanding	options,	and	restricted	stock	unitsÂ	Â	
Weighted-average	exercise	price	of	outstanding	options	and	restricted	stock	unitsÂ	Â		Number	of	shares	remaining	available
for	future	issuance	under	equity	compensation	plansÂ		Equity	compensation	plans	approved	by	stockholdersÂ	
Â	5,558,732Â	Â		$0.90Â	Â		Â	5,959,773Â		Equity	compensation	plans	not	approved	by	stockholdersÂ		Â	â€”Â	Â		Â	â€”Â	Â	
Â	â€”Â		Â	Â		Â	5,558,732Â	Â		$0.90Â	Â		Â	5,959,773Â		Â		47	Â		Â		DESCRIPTION	OF	BUSINESS	Our	Company	Â		AgEagle,
through	its	wholly	owned	subsidiaries	is	actively	engaged	in	designing	and	delivering	best-in-class	drones,	sensors	and
software	that	solve	important	problems	for	our	customers.	Founded	in	2010,	AgEagle	was	originally	formed	to	pioneer
proprietary,	professional-grade,	fixed-winged	drones	and	aerial	imagery-based	data	collection	and	analytics	solutions	for	the
agriculture	industry.	Today,	the	Company	is	earning	distinction	as	a	globally	respected	market	leader	offering	customer-
centric,	advanced,	autonomous	unmanned	aerial	systems	(â€œUASâ€​)	which	drive	revenue	at	the	intersection	of	flight
hardware,	sensors	and	software	for	industries	that	include	agriculture,	military/defense,	public	safety,	surveying/mapping	and
utilities/engineering,	among	others.	AgEagle	has	also	achieved	numerous	regulatory	firsts,	including	earning	governmental
approvals	for	its	commercial	and	tactical	drones	to	fly	Beyond	Visual	Line	of	Sight	(â€œBVLOSâ€​)	and/or	Operations	Over
People	(â€œOOPâ€​)	in	the	United	States,	Canada,	Brazil	and	the	European	Union	and	being	awarded	Blue	UAS	certification
from	the	Defense	Innovation	Unit	of	the	U.S.	Department	of	Defense.	Â		AgEagleâ€™s	shift	and	expansion	from	solely
manufacturing	fixed-wing	farm	drones	in	2018,	to	offering	what	the	Company	believes	is	one	of	the	industryâ€™s	best	fixed-
wing,	full-stack	drone	solutions,	culminated	in	2021	when	the	Company	acquired	three	market-leading	companies	engaged	in
producing	UAS	airframes,	sensors	and	software	for	commercial	and	government	use.	In	addition	to	a	robust	portfolio	of
proprietary,	connected	hardware	and	software	products;	an	established	global	network	of	over	200	UAS	resellers;	and
enterprise	customers	worldwide;	these	acquisitions	also	brought	AgEagle	a	highly	valuable	workforce	comprised	largely	of
experienced	engineers	and	technologists	with	deep	expertise	in	the	fields	of	robotics,	automation,	manufacturing	and	data
science.	In	2022,	the	Company	successfully	integrated	all	three	acquired	companies	with	AgEagle	to	form	one	global
company	focused	on	taking	autonomous	flight	performance	to	a	higher	level.	Â		Our	core	technological	capabilities	include
robotics	and	robotics	systems	autonomy;	advanced	thermal	and	multispectral	sensor	design	and	development;	embedded
software	and	firmware;	secure	wireless	digital	communications	and	networks;	lightweight	airframes;	small	UAS	(â€œsUASâ€​)
design,	integration	and	operations;	power	electronics	and	propulsion	systems;	controls	and	systems	integration;	fixed	wing
flight;	flight	management	software;	data	capture	and	analytics;	human-machine	interface	development	and	integrated	mission
solutions.	Â		As	the	Company	pursues	its	strategy	to	pursue	new	initiatives	that	improve	its	operations	and	cost	structure,	the
Company	is	also	expanding	and	improving	its	information	technologies,	resulting	in	a	larger	technological	presence,
utilization	of	â€œcloudâ€​	computing	services,	and	corresponding	exposure	to	cybersecurity	risk.	Certain	technologies,	such
as	use	of	autonomous	vehicles,	remote-controlled	equipment,	virtual	reality,	automation	and	artificial	intelligence,	present
new	and	significant	cybersecurity	safety	risks	that	must	be	analyzed	and	addressed	before	implementation.	If	we	fail	to	assess
and	identify	cybersecurity	risks	associated	with	new	initiatives,	we	may	become	increasingly	vulnerable	to	such	risks.	As
such,	the	Company	is	developing	and	securing	technology	that	aims	to	secure	against	hacking	and	malicious	attacks.	As	the



software	that	drives	our	drones	and	cameras	become	more	autonomous	and	interconnected,	they	become	potential	targets	for
cyber	threats.	Ensuring	the	security	of	data	transmission	and	control	systems	has	been	and	continue	to	be	critical	in
preventing	unauthorized	access	and	misuse.	Â		The	Company	is	currently	headquartered	in	Wichita,	Kansas,	where	we	house
our	sensor	manufacturing	operations,	and	we	operate	our	business	and	drone	manufacturing	in	Lausanne,	Switzerland	which
supports	our	international	business	activities.	Â		48	Â		Â		MicaSenseâ„¢,	Inc.	Â		In	January	2021,	AgEagle	acquired
MicaSenseâ„¢,	Inc.	(â€œMicaSenseâ€​),	a	company	that	has	been	at	the	forefront	of	advanced	drone	sensor	development
since	its	founding	in	2014.	In	early	2022,	AgEagle	completed	development	and	brought	to	market	the	Altum-PTâ„¢	and
RedEdge-Pâ„¢	â€”	next	generation	thermal	and	multispectral	sensors	which	offer	critical	advancements	on	MicaSenseâ€™s
legacy	sensor	products	to	customers	primarily	in	agriculture,	plant	research,	land	management	and	forestry	management.
Today,	AgEagleâ€™s	multispectral	sensors	are	distributed	in	over	75	countries	worldwide	and	help	customers	use	drone-
based	imagery	to	make	better	and	more	informed	business	decisions.	Â		Measure	Global,	Inc.	Â		In	April	2021,	AgEagle
acquired	Measure	Global,	Inc.	(â€œMeasureâ€​),	a	company	founded	in	2020.	Serving	a	world	class	customer	base,	Measure
enables	its	customers	to	realize	the	transformative	benefits	of	drone	technology	through	its	Ground	Control	solution.	Offered
as	Software-as-a-Service	(â€œSaaSâ€​),	Ground	Control	is	a	cloud-based,	plug-and-play	operating	system	that	empowers	pilots
and	large	enterprises	with	everything	they	need	to	operate	drone	fleets,	fly	autonomously,	collaborate	globally,	visualize	data,
and	integrate	with	existing	business	systems	and	processes.	Ground	Control	serves	a	world	class	customer	base,	including
many	Fortune	500	companies.	By	adding	Measureâ€™s	advanced	software	to	the	AgEagle	platform,	combined	with	its
sensors	and	other	data	capture	and	analytics	innovations,	our	customers	can	capitalize	on	the	significant	economic,	safety
and	efficiency	benefits	made	possible	by	drones	used	at	scale.	Â		senseFlyâ„¢,	S.A.	Â		In	October	2021,	the	Company	acquired
senseFly,	S.A.	and	senseFly	Inc.	(collectively	â€œsenseFlyâ€​),	a	global	leader	in	fixed-wing	drones	that	simplify	the	collection
and	analysis	of	geospatial	data,	allowing	professionals	to	make	better	and	faster	decisions.	Founded	in	2009,	senseFly
develops	and	produces	a	proprietary	line	of	eBeeâ„¢-branded,	high	performance,	fixed-wing	drones	which	have	flown	more
than	one	million	flights	around	the	world.	Safe,	ultra-light	and	easy	to	use,	these	autonomous	drones	are	utilized	by	thousands
of	customers	around	the	world	in	agriculture,	government/defense,	engineering,	and	construction,	among	other	industry
verticals,	to	collect	actionable	aerial	data	intelligence.	Â		2022	Integration	Activities	Â		In	2022,	the	Company	built	an
enterprise	architecture	designed	to	seamlessly	integrate	the	acquisitions	completed	in	2021,	thereby	unifying	four	disparate
brands	under	one	global	brand:	AgEagle.	As	part	of	this	process,	AgEagle	executed	an	action	plan	to	create	long-term
sustainable	value	through	the	efficiencies	derived	from	economies	of	scale,	sharing	and	optimizing	resources	â€“	in
particular,	human	capital	and	knowledge	â€“	and	combining	assets.	Critical	to	the	success	of	the	integration	and	integral	to
the	Companyâ€™s	ability	to	stay	disciplined,	structurally	organized	and	rooted	in	its	core	values	was:	Â		â—​	implementation
of	a	new	enterprise	resource	planning	(â€œERPâ€​)	system	and	ongoing	optimization	will	be	in	process	through	2024;	Â		â—​
collapse	of	all	acquired	websites	and	the	creation	and	launch	of	one	website,	found	at	www.ageagle.com,	showcasing	the
Companyâ€™s	full	suite	of	products	and	capabilities	and	was	completed	in	2023;	Â		â—​	creation	of	an	Intranet	employee
portal	to	support	and	promote	enterprise-wide	communication	and	connectivity	and	was	completed	in	2023;	Â		â—​
consolidation	of	the	Companyâ€™s	business	and	manufacturing	operations	in	the	United	States	from	multiple	offices	spread
across	the	country	in	Kansas,	North	Carolina,	Texas,	Washington	and	Washington,	D.C.	to	two	centralized	locations	in
Wichita,	Kansas	and	Lausanne,	Switzerland	â€“	an	initiative	which	commenced	in	late	2022	and	was	completed	in	2023;	Â		â
—​	commitment	to	on-going	customer-centric	product	development	roadmaps	designed	to	best	leverage	the	right	combination
of	process,	tools,	training	and	project	management	to	effectively	meet	product	enhancement	and	new	product	launch
deadlines	and	achieve	post-launch	sales	and	marketing	key	performance	indicators;	and	Â		â—​	shifts	in	the	responsibilities	of
senior	and	mid-level	management	to	optimize	strengths	and	squarely	align	functional	and	cross-functional	goals	and
objectives,	which	we	monitor	continually	as	an	ongoing	initiative.	Â		49	Â		Â		Our	Branded	Software	Solutions	Â		Ground
Control	Â		A	cloud-based,	plug-and-play	operating	system,	Ground	Control	provides	individual	pilots	and	large	enterprises
with	everything	they	need	to	completely	automate	and	scale	their	drone	operations	workflows.	Offered	as	Software-as-a-
Service,	Ground	Control	continues	to	earn	the	trust	and	fidelity	of	its	blue	chip,	industry-diverse	customers	by	providing	a
single	platform	to	automate	flight	management	systems	safely	and	securely;	easily	manage	drone	programs	of	any	scope	and
scale;	and	process,	analyze	and	share	drone-captured	image	data	and	visualization	necessary	for	assessing	risks,	improving
workflow	processes	and	achieving	time	and	cost	efficiencies	across	enterprises	of	virtually	any	size.	With	the	aim	of
empowering	AgEagleâ€™s	customers	to	readily	extend	their	reach	and	human	capability	through	adoption	of	scalable
autonomous	drone	programs,	Ground	Control	users	can:	Â		â—​	plan	missions	via	Keyhole	Markup	Language	(â€œKMLâ€​)
files	or	build	a	grid	or	waypoint	flight;	check	airspace	for	Low	Altitude	Authorization	and	Notification	Capability
(â€œLAANCâ€​)	authorization	and	confirm	local	weather	conditions	are	favorable.	Â		Â		â—​	fly	with	GPS-aided	manual	control
or	automated	grid	and	waypoint	patterns,	and	push	web-based	flight	plans	to	mobile	devices	for	ground-based	in-field	control
â€“	all	with	a	simple,	easy-to-use	flight	interface.	Â		Â		â—​	capture	raw	data	and	live	streaming	field	images	with
multispectral	cameras,	like	AgEagleâ€™s	RedEdge-P	and	Altum-PT,	and	automatically	convert	into	organized	map	indices	and
composites;	or	fly	an	RTK-enabled	drone	for	improved	post-flight	processing.	Â		Â		â—​	process	captured	imagery	into	high-
quality	data	products	and	photogrammetry,	and	create	orthomosaics,	digital	surface	models	and	contour	maps;	or	upload
ground	control	points	(â€œGCPsâ€​)	with	userâ€™s	maps	for	increased	accuracy.	Â		Â		â—​	analyze	drone	data	or	view
orthomosaics	and	other	2D	data	files	on	an	interactive,	account-wide	map.	Â		Â		â—​	collaborate	and	support	operations	with
detailed	information	about	missions,	including	flight	logs	with	screen	shots,	playbacks	and	incident	flagging;	and	efficiently
manage	equipment	and	workflows	with	automatic	usage	tracking	capabilities.	Â		Â		â—​	benefit	from	Ground	Controlâ€™s
obsession	to	deliver	industry-leading,	customer-centric	support	and	service.	Â		Ground	Control	has	been	integrated	with
several	other	industry	leading	UAS	technologies,	including	AgEagleâ€™s	own	line	of	proprietary	sensors	and	airframes.	In
addition,	Ground	Controlâ€™s	industry	partnerships	include	integrations	with:	Â		â—​	DJI	drone	platforms,	which	work
seamlessly	with	Ground	Controlâ€™s	flight	app	and	permits	users	to	sync	flights	flown	with	the	DJI	Go	app	and	use	DJI	Geo
Unlock;	Â		Â		â—​	Parrotâ€™s	ANAFI,	ANAFI	USA	and	ANAFI	Thermal	drone	platforms,	which	pair	ANAFIâ€™s	rapid
deployment	and	ease	of	operation	with	Ground	Controlâ€™s	standard	flight	tools,	as	well	as	enable	users	to	tailor	and	expand
their	use	through	selection	of	additional	program	management	and	data	processing	capabilities;	Â		Â		â—​	Pix4D	software,
which	makes	it	easy	to	create	high	quality	orthomosaics,	digital	surface	models	and	control	maps	in	the	Ground	Control
platform;	and	Â		Â		â—​	Wingâ€™s	OpenSky	airspace	access	app,	which	empowers	drone	flyers	to	abide	by	airspace	rules	and
regulations	and	request	authorization	to	fly	in	controlled	airspace	in	near	real-time	wherever	OpenSky	is	available.	Â		50	Â		Â	
eMotion	Â		AgEagle	also	offers	eMotion,	a	drone	flight	and	data	management	solution	created	specifically	for	aerial	mapping
use.	With	eMotion,	flights	are	built	using	intuitive	mission	blocks	and	flight	modes.	Users	simply	need	to	choose	a	block
(aerial	mapping,	corridor,	etc.),	highlight	the	region	they	want	to	map,	define	key	settings,	and	eMotion	auto-generates	the
droneâ€™s	flight	plan.	Multi-flight	missions	are	supported,	and	the	softwareâ€™s	full	3D	environment	adds	a	new	dimension
to	drone	flight	management,	helping	users	to	plan,	simulate	and	control	the	droneâ€™s	trajectory	for	safer	flights,	more
consistent	performance	and	improved	data	quality.	Moreover,	eMotionâ€™s	built-in	Flight	Data	Manager	automatically
handles	the	georeferencing	and	preparation	of	images	requires	for	post-processing	in	software	such	as	Pix4Dmapper.



Connecting	wirelessly	to	a	userâ€™s	drone,	to	industry	cloud	solutions,	to	survey-grade	base	stations	and	to	airspace	and	live
weather	data,	eMotion	is	advanced,	scalable	drone	software	that	anyone	can	use.	Â		HempOverview	Â		As	one	of	the
agriculture	industryâ€™s	leading	pioneers	of	advanced	aerial-image-based	data	collection	and	analytics	solutions,	AgEagle
leveraged	our	expertise	to	champion	the	use	of	proven,	advanced	web-	and	map-based	technologies	as	the	means	to
streamline	and	ultimately	standardize	hemp	cultivation	in	the	United	States.	Growers	need	to	be	registered/permitted;	crops
need	to	be	monitored	and	inspected;	and	enforcement	operations	must	be	established	to	ensure	compliance	with	state	and
federal	mandates.	Through	HempOverview,	we	believe	that	AgEagle	represents	the	first	agriculture	technology	company	to
bring	to	market	an	advanced	agtech	solution	that	is	designed	to	meet	the	unique	complexities	and	vigorous	oversight,
compliance	and	enforcement	demands	of	the	emerging	American	hemp	industry	and	the	unique	needs	and	demands	of	its	key
stakeholders.	Â		HempOverview	comprises	four	modules:	Â		1)	Registration:	secure,	scalable	software	to	handle	all	farmer
and	processer	application	and	licensing	matters.	Â		Â		2)	Best	Management	Practices:	iterative,	intelligent	data	collection	and
analysis	utilizing	satellite	imagery	and	advanced,	proprietary	algorithms	to	help	farmers	reduce	input	costs,	avoid	missteps,
detect	pest	impacts	and	monitor	water	usage.	Â		Â		3)	Oversight	and	Enforcement:	integration	of	data	management	and
satellite	imagery	to	provide	continuous	monitoring	of	all	hemp	fields	in	the	state,	predict	and	respond	to	issues	and	assist	in
proper	crop	testing.	Â		Â		4)	Reporting:	generation	of	actionable	reports	for	USDA	requirements,	legislative	oversight	and
support	of	research	institutions.	Â		In	November	2019,	the	Florida	Department	of	Agriculture	and	Consumer	Services
(FDACS)	licensed	the	HempOverview	solution	to	manage	its	online	application	submission	and	registration	process	for	hemp
growers	and	their	farms	and	hemp	fields	in	the	State	of	Florida	for	the	years	2020,	2021	and	2022.	In	June	2021,	the	State	of
Florida	expanded	its	licensing	of	the	HempOverview	platform	to	provide	for	access	to	all	four	of	the	modules.	FDACS	also
tasked	AgEagle	with	developing	a	custom	registration	software	platform	to	enhance	communications,	licensing	and	general
compliance	relating	to	the	oversight	and	protection	of	more	than	500	endangered	and	commercially	exploited	wild	plants
native	to	Florida.	For	instance,	in	an	effort	to	curb	exploitation	of	saw	palmetto,	a	plant	whose	extract	is	used	in	herbal
supplements	often	marketed	for	its	urinary	tract	and	prostate	health	benefits,	FDACS	requires	harvesters	and	sellers	of	saw
palmetto	berries	to	obtain	a	Native	Plant	Harvesting	Permit.	According	to	a	related	FDACS	notice,	â€œWidespread	gathering
of	these	berries	is	depleting	a	wildlife	food	source	and	threatening	the	stability	of	some	ecosystems.â€​	Â		In	January	2021,	the
Iowa	Department	of	Agriculture	and	Land	Stewardship	also	licensed	the	HempOverview	platform	to	manage	the	stateâ€™s
online	registration,	payment	processing,	comprehensive	data	collection	and	compliance	oversight	for	the	2021,	2022	and
2023	planting	seasons.	Â		Market	Opportunity	for	Drone	Software	Solutions	Â		Rapid	adoption	of	UAS	for	commercial	and
government/military	purposes	continues	to	fuel	the	growth	of	the	global	drone	software	market,	with	particularly	robust
demand	expected	for	applications	in	areas	that	include	mapping	and	surveillance,	agriculture	4.0	and	precision	farming,
academic	research,	infrastructure	inspection	and	maintenance,	search	and	rescue	and	shipping	and	delivery.	Teal	Groupâ€™s
2022/2023	market	study	estimates	that	UAS	procurement	spending	will	increase	from	the	current	worldwide	level	of	almost
$12.1	billion	annually	in	2023	to	$16.4	billion	in	2032,	totaling	$162.2	billion	over	the	next	ten	years.	Â		51	Â		Â		Market
Opportunity	for	U.S.	Industrial	Hemp	and	Hemp-Derived	CBD	Â		According	to	the	November	2022	report	of	the	industry
research	firm	Markets	and	Markets,	the	global	industrial	hemp	market	is	estimated	to	be	valued	at	$6.8	billion	in	2033	and	is
projected	to	reach	$18.1	billion	by	2027,	recording	a	21.6%	CAGR.	Following	the	legalization	of	industrial	hemp	production	in
the	United	States,	the	countryâ€™s	industrial	hemp	industry	has	grown	rapidly,	as	it	is	one	of	the	largest	consumers	of	hemp-
derived	products,	including	oilseeds	and	cannabidiol	(â€œCBDâ€​).	CBD	is	a	non-intoxicant	cannabinoid	that	has	become	more
popular	as	a	food	supplement	and	as	an	ingredient	in	pharmaceutical	and	cosmetic	products.	Hemp	bioplastics	made	from
hemp	seeds	and	CBD	oil	is	also	driving	growth	of	the	industry.	Growing	consumer	demand	for	sustainable	goods,	as	well	as
corporate	and	government	initiatives	and	support,	are	expected	to	fuel	the	growth	of	hemp-based	biofuel	and	bioplastics.	Â	
AgEagleâ€™s	Manufacturing	Operations	Â		For	years,	federal	agencies	have	been	using	drones	for	a	wide	range	of	use	cases,
from	mapping	to	surveillance,	search	and	rescue,	and	scientific	research.	However,	in	recent	years	federal	agenciesâ€™	use
of	and	ability	to	procure	UAS	has	evolved,	largely	stemming	from	security	concerns	about	drones	from	Chinese
manufacturers.	In	2020,	for	example,	the	U.S.	Department	of	Interior	grounded	its	entire	fleet	of	drones	over	concerns
â€œthat	Chinese	parts	in	them	might	be	used	for	spying,	making	exceptions	only	for	emergency	missions	like	fighting
wildfires	and	search-and-rescue	operations,â€​	as	The	New	York	Times	reported	on	January	29,	2020.	Â		Former	President
Donald	Trump	issued	an	executive	order	just	before	leaving	office	that	said	the	U.S.	government	would	seek	to	prevent
â€œthe	use	of	taxpayer	dollars	to	procure	UAS	that	present	unacceptable	risks	and	are	manufactured	by,	or	contain	software
or	critical	electronic	components	from,	foreign	adversaries,	and	to	encourage	the	use	of	domestically	produced	UAS.â€​	As	a
result,	the	General	Services	Administration	works	to	ensure	that	only	drones	approved	by	the	DoDâ€™s	Defense	Innovation
Unit	are	permitted	under	Multiple	Award	Schedule	contracts.	Â		AgEagle	believes	that	these	measures	to	ban	China-
manufactured	drones	and	components	has	fueled	and	will	continue	to	fuel,	demand	for	â€œMade	in	Americaâ€​	drones	and
components,	creating	a	significant	opportunity	for	U.S.-based	drone	manufacturers,	like	AgEagle.	Consequently,	it	is
AgEagleâ€™s	intention	to	establish	best	industry	practices	and	define	quality	standards	for	manufacturing,	assembly,
design/engineering	and	testing	of	drones,	drone	subcomponents	and	related	drone	equipment	in	the	Companyâ€™s	U.S.
facilities.	The	Company	also	has	established	manufacturing	operations	in	its	Lausanne,	Switzerland	facility,	where	it
assembles	its	line	of	eBee-branded	fixed	wing	drones	for	AgEagleâ€™s	international	customer	base.	Â		AgEagleâ€™s
commitment	to	its	discerning	customers	has	driven	its	efforts	to	establish	recognized	centers	of	excellence	in	drone
airframes,	sensors	and	software,	which,	in	turn,	has	resulted	in	the	Companyâ€™s	drone	production	operations	receiving
official	ISO:9001	certification	for	its	Quality	Management	System	(â€œQMSâ€​)	in	2022.	Meeting	a	wide	variety	of	strict
standards,	AgEagle	has	demonstrated	that	it	delivers	consistently	high-quality	products	and	services	in	every	aspect	of	its
fixed-wing	drone	operations,	including	design,	manufacturing,	marketing,	sales	and	after-sales.	An	international	certification,
ISO:9001	recognizes	organizational	excellence	and	good	quality	practices	based	on	a	strong	customer	focus,	robust	process
approach	and	proof	of	continual	improvement.	The	certification	was	achieved	following	an	extensive	audit	across
AgEagleâ€™s	drone	operations,	led	by	the	Companyâ€™s	dedicated	in-house	quality	management	team.	The	QMS	was
developed	over	a	two-year	period,	outlining	a	framework	of	policies,	processes	and	procedures	to	help	achieve	the
Companyâ€™s	high-performance	objectives.	Â		52	Â		Â		Government	Regulation	Â		UAV	Regulation	Â		AgEagle	is	subject	to
industry-specific	regulations	due	to	the	nature	of	the	products	we	sell	to	our	customers.	For	example,	certain	aspects	of	our
U.S.	business	are	subject	to	regulation	by	the	Federal	Aviation	Administration	(â€œFAAâ€​),	which	regulates	airspace	for	all
air	vehicles	in	the	U.S.	National	Airspace	System.	Â		In	August	2016,	the	FAAâ€™s	final	rules	for	routine	use	of	certain	small
UAS	in	the	U.S.	National	Airspace	System	went	into	effect,	providing	safety	rules	for	small	UAS	(under	55	pounds)	conducting
non-recreational	operations.	These	rules	limit	flights	to	visual-line-of-sight	daylight	operation,	unless	the	UAS	has	anti-
collision	lights	in	which	case	twilight	operation	is	permitted.	The	final	rule	also	addresses	height	and	speed	restrictions,
operator	certification,	optional	use	of	a	visual	observer,	aircraft	registration	and	marking	and	operational	limits,	including
prohibiting	flights	over	unprotected	people	on	the	ground	who	are	not	directly	participating	in	the	operation	of	the	UAS.
Current	FAA	regulations	require	drone	operators	to	register	their	systems	with	the	FAA	and	secure	operating	licenses	for
their	drones.	These	regulations	continue	to	evolve	to	accommodate	the	integration	of	UAS	into	the	National	Airspace	System



for	commercial	applications.	Â		In	April	2021,	the	FAAâ€™s	final	rule	for	remote	identification	of	UAS	went	into	effect.	On	the
same	day,	the	final	rule	for	operation	of	small	UAS	over	people	also	went	into	effect.	This	rule	permits	routine	operations	of
small	unmanned	aircraft	over	people,	moving	vehicles	and	at	night	under	certain	conditions,	provided	that	the	operation
meets	the	requirements	of	one	of	four	operational	categories.	Â		On	October	27,	2022,	AgEagle	announced	that	the
Companyâ€™s	eBee	X	series	of	fixed	wing	UAS	were	the	first	and	only	drones	on	the	market	at	that	time	to	comply	with
Category	3	(as	defined	below)	of	the	Operations	of	Small	Unmanned	Aerial	Systems	Over	People	rules	published	by	the	FAA.
Now	that	the	eBee	has	proven	compliant	with	Category	3	(as	defined	below)	of	the	rules,	eBee	drone	operators	no	longer
need	an	FAA	waiver	for	OOP	or	Operations	Over	Moving	Vehicles.	Category	3	eligible	sUAS	must	not	cause	injury	to	a	human
being	that	is	equivalent	to	or	greater	than	the	severity	of	injury	caused	by	a	transfer	of	25	foot-pounds	of	kinetic	energy	upon
impact	from	a	rigid	object,	does	not	contain	any	exposed	rotating	parts	that	could	lacerate	human	skin	upon	impact	with	a
human	being,	and	does	not	contain	any	safety	defects.	Category	3	aircraft	also	require	FAA-accepted	means	of	compliance
and	FAA-accepted	declaration	of	compliance.	Â		Our	non-U.S.	operations	are	subject	to	the	laws	and	regulations	of	foreign
jurisdictions,	which	may	include	regulations	that	are	more	stringent	than	those	imposed	by	the	U.S.	government	on	our	U.S.
operations.	Â		Domestic	Hemp	Production	and	Prevailing	Regulatory	Changes	Â		With	the	passing	of	the	2018	Farm	Bill	in
December	2018,	industrial	hemp	is	now	recognized	as	an	agricultural	commodity,	such	as	corn,	wheat,	or	soybeans.	Â		More
specifically,	the	2018	Farm	Bill	authorizes	state	departments	of	agriculture,	including	agencies	representing	the	District	of
Columbia,	the	Commonwealth	of	Puerto	Rico	and	any	other	territory	or	possession	of	the	United	States,	and	Indian	tribal
governments,	to	submit	plans	to	the	USDA	applying	for	primary	regulatory	authority	over	the	production	of	hemp	in	their
respective	state	or	tribal	territory.	For	more	information	on	state	and	tribal	nation	plan	submissions,	please	visit
https://www.ams.usda.gov/rules-regulations/hemp/state-and-tribal-plan-review.	Â		As	of	January	15,	2023,	42	states,	two	U.S.
territories	and	53	tribal	nations	have	had	their	hemp	production	plans	approved	by	the	USDA;	and	eight	states	and	seven
tribal	nations	require	hemp	growers	to	seek	a	USDA	Hemp	Producer	License	in	order	to	operate.	Â		53	Â		Â		Environmental	Â	
AgEagle	is	subject	to	various	federal,	state,	local	and	non-U.S.	laws	and	regulations	relating	to	environmental	protection,
including	the	discharge,	treatment,	storage,	disposal	and	remediation	of	hazardous	substances	and	wastes.	We	could	also	be
affected	by	future	laws	and	regulations	relating	to	climate	change,	including	laws	related	to	greenhouse	gas	emissions	and
regulating	energy	efficiency.	These	laws	and	regulations	could	lead	to	increased	environmental	compliance	expenditures,
increased	energy	and	raw	materials	costs	and	new	and/or	additional	investment	in	designs	and	technologies.	We	continually
assess	our	compliance	status	and	management	of	environmental	matters	to	ensure	our	operations	are	in	compliance	with	all
applicable	environmental	laws	and	regulations.	Investigation,	remediation	and	operation	and	maintenance	costs	associated
with	environmental	compliance	and	management	of	sites	are	a	normal,	recurring	part	of	our	operations.	These	costs	often	are
allowable	costs	under	our	contracts	with	the	U.S.	government.	While	environmental	protection	regulations	have	not	had	a
significant	adverse	effect	on	our	overall	operations	historically,	it	is	reasonably	possible	that	costs	incurred	to	ensure
continued	environmental	compliance	in	the	future	could	have	a	material	impact	on	our	results	of	operations,	financial
condition	or	cash	flows	if	additional	work	requirements	or	more	stringent	clean-up	standards	are	imposed	by	regulators,	or	if
new	areas	of	soil,	air	and	groundwater	contamination	are	discovered	and/or	expansions	of	work	scope	are	prompted	by	the
results	of	investigations.	Â		Suppliers	Â		In	2023,	we	maintained	strong	relationships	established	with	companies	that	provide
many	of	the	parts	and	services	necessary	to	construct	our	advanced	fixed-wing	drones	and	sensors.	As	our	Company	grows,
we	expect	to	pursue	additional	supplier	relationships	from	which	we	can	source	less	costly	and	better	supplies	to	stay	ahead
of	the	needs	of	the	market.	In	addition,	we	have	forged	strong	relationships	with	key	suppliers	in	the	U.S.	and	in	U.S.-allied
countries	based	on	their	ability	to	meet	our	needs	and	delivery	timelines.	We	will	continue	to	expand	upon	our	suppliersâ€™
expertise	to	improve	our	existing	products	and	develop	new	solutions.	In	2023,	we	experienced	some	supply	delays	from	in
our	inability	to	muster	funds	due	to	high	interest	rates	and	tighter	borrowing	requirements	that	continue	to	crimp	borrowing
capacity,	and	thereby	hindering	our	ability	to	fulfill	current	and	backorders	of	our	products	to	convert	accounts	receivables
into	cash.	We	may	continue	to	experience	potential	supply	chain	disruptions	in	2024	for	the	same	reason.	Â		Operating
Segment	Revenues	Â		The	table	below	reflects	our	revenue	by	operating	segment	for	the	months	and	years	indicated	below:
Â		Â	Â		For	the	Year	Ended	December	31,Â		TypeÂ		2023Â	Â		2022Â		DronesÂ		$6,197,049Â	Â		$9,840,321Â		SensorsÂ	
Â	7,100,419Â	Â		Â	8,655,434Â		Software-as-a-Service	(SaaS)Â		Â	443,930Â	Â		Â	598,670Â		TotalÂ		$13,741,398Â	Â	
$19,094,425Â		Â		Â	Â		For	the	Six	Months	Ended	June	30,Â		TypeÂ		2024Â	Â		2023Â		DronesÂ		$1,146,612Â	Â		$1,966,442Â	
SensorsÂ		Â	2,633540Â	Â		Â	1,970,195Â		Software-as-a-Service	(SaaS)Â		Â	114,295Â	Â		Â	120,432Â		TotalÂ		$3,894,447Â	Â	
$4,057,069Â		Â		Research	and	Development	Â		Research	and	development	activities	are	core	components	of	our	business,	and
we	follow	a	disciplined	approach	to	investing	our	resources	to	create	new	drone	technologies	and	solutions.	A	fundamental
part	of	this	approach	is	a	well-defined	screening	process	that	helps	us	identify	commercial	opportunities	that	support	current
desired	technological	capabilities	in	the	markets	we	serve.	Our	research	includes	the	expansion	of	our	fixed	wing	products,
providing	for	developing	a	portfolio	of	UAVs,	sensors	and	ongoing	software	platform	development	costs,	as	well	as	other
technological	solutions	to	problems	to	which	our	existing	and	prospective	customers	must	confront.	We	cannot	predict	when,
if	ever,	we	will	successfully	commercialize	these	projects,	or	the	exact	level	of	capital	expenditures	they	could	require,	which
could	be	substantial.	Â		54	Â		Â		Organizational	History	Â		On	March	26,	2018,	our	predecessor	company,	EnerJex	Resources,
Inc.	(â€œEnerJexâ€​),	a	Nevada	company,	consummated	the	transactions	contemplated	by	the	Agreement	and	Plan	of	Merger
(the	â€œMerger	Agreementâ€​),	dated	October	19,	2017,	pursuant	to	which	AgEagle	Merger	Sub,	Inc.,	a	Nevada	corporation
and	a	wholly-owned	subsidiary	of	EnerJex,	merged	with	and	into	AgEagle	Aerial	Systems	Inc.,	a	privately	held	company
organized	under	the	laws	of	the	state	of	Nevada	(â€œAgEagle	Subâ€​),	with	AgEagle	Sub	surviving	as	a	wholly-owned
subsidiary	of	EnerJex	(the	â€œMergerâ€​).	In	connection	with	the	Merger,	EnerJex	changed	its	name	to	AgEagle	Aerial
Systems	Inc.	(the	â€œCompany,	â€œwe,â€​	â€œour,â€​	or	â€œusâ€​)	and	AgEagle	Sub	changed	its	name	initially	to	â€œEagle
Aerial,	Inc.â€​	and	then	to	â€œAgEagle	Aerial,	Inc.â€​	Prior	to	this	merger,	all	of	the	EnerJex	operations	were	conducted
through	EnerJex	Kansas,	Inc.,	Black	Sable	Energy,	LLC,	a	Texas	limited	liability	company	(â€œBlack	Sableâ€​)	and	Black
Raven	Energy,	Inc.	a	Nevada	corporation	(â€œBlack	Ravenâ€​).	Its	leasehold	interests	were	held	in	its	wholly-owned
subsidiaries	Black	Sable,	Working	Interest,	LLC,	EnerJex	Kansas	and	Black	Raven.	As	of	December	31,	2021,	the	Company
continued	with	the	wholly-owned	subsidiaries,	AgEagle	Aerial,	Inc.	and	EnerJex	Kansas,	Inc.	Â		On	January	27,	2021
(â€œMicaSense	Acquisition	Dateâ€​),	we	entered	into	a	stock	purchase	agreement	(the	â€œMicaSense	Purchase
Agreementâ€​)	with	Parrot	Drones	S.A.S.	and	Justin	B.	McAllister	(the	â€œMicaSense	Sellersâ€​)	pursuant	to	which	the
Company	acquired	100%	of	the	issued	and	outstanding	capital	stock	of	MicaSense,	Inc.	from	the	MicaSense	Sellers	(the
â€œMicaSense	Acquisitionâ€​).	The	aggregate	purchase	price	for	the	shares	of	MicaSense	was	$23	million	less	any	debt,	and
subject	to	a	customary	working	capital	adjustment.	MicaSense	became	a	wholly-owned	subsidiary	of	the	Company	as	a	result
of	the	MicaSense	Acquisition.	Â		On	April	19,	2021	(the	â€œMeasure	Acquisition	Dateâ€​),	the	Company	entered	into	a	stock
purchase	agreement	(the	â€œMeasure	Purchase	Agreementâ€​)	with	Brandon	Torres	Declet	(â€œMr.	Torres	Decletâ€​),	in	his
capacity	as	representative	of	the	sellers,	and	the	sellers	named	in	the	Measure	Purchase	Agreement	(the	â€œMeasure
Sellersâ€​)	pursuant	to	which	the	Company	acquired	100%	of	the	issued	and	outstanding	capital	stock	of	Measure	Global,	Inc.
(â€œMeasureâ€​)	from	the	Measure	Sellers	(the	â€œMeasure	Acquisitionâ€​).	The	aggregate	purchase	price	for	the	shares	of



Measure	is	$45	million,	less	the	amount	of	Measureâ€™s	debt	and	transaction	expenses,	and	subject	to	a	customary	working
capital	adjustment.	Measure	became	a	wholly-owned	subsidiary	of	the	Company	as	a	result	of	the	Measure	Acquisition.	Â		On
October	18,	2021	(the	â€œsenseFly	S.A.	Acquisition	Dateâ€​),	the	Company	entered	into	a	stock	purchase	agreement	with
Parrot	Drones	S.A.S.	pursuant	to	which	the	Company	acquired	100%	of	the	issued	and	outstanding	capital	stock	of	senseFly
S.A.	from	Parrot	Drones	S.A.S.	(the	â€œsenseFly	S.A.	Purchase	Agreementâ€​)	The	aggregate	purchase	price	for	the	shares	of
senseFly	S.A.	is	$21,000,000,	less	the	amount	of	senseFly	S.A.â€™s	debt	and	subject	to	a	customary	working	capital
adjustment.	senseFly	S.A.	became	a	wholly-owned	subsidiary	of	the	Company	as	a	result.	Â		On	October	18,	2021	(the
â€œsenseFly	Inc.	Acquisition	Dateâ€​),	AgEagle	Aerial	and	the	Company	entered	into	a	stock	purchase	agreement	(the
â€œsenseFly	Inc.	Purchase	Agreementâ€​)	with	Parrot	Inc.	pursuant	to	which	AgEagle	Aerial	agreed	to	acquire	100%	of	the
issued	and	outstanding	capital	stock	of	senseFly	Inc.	from	Parrot	Inc.	The	aggregate	purchase	price	for	the	shares	of	senseFly
Inc.	is	$2	million,	less	the	amount	of	senseFly	Inc.â€™s	debt	and	subject	to	a	customary	working	capital	adjustment.	senseFly
Inc.	became	a	wholly-owned	subsidiary	of	the	Company	as	a	result.	Â		Our	Headquarters	Â		Our	principal	executive	offices	are
located	at	8201	E.	34th	Cir	North,	Suite	1307,	Wichita,	Kansas	67226	and	our	telephone	number	is	620-325-6363.	Our
website	address	is	www.ageagle.com.	The	information	contained	on,	or	that	can	be	accessed	through,	our	website	is	not	a
part	of	this	Annual	Report.	We	have	included	our	website	address	in	this	Annual	Report	solely	as	an	inactive	textual
reference.	Â		55	Â		Â		Human	Capital	Resources	Â		As	of	August	28,	2024,	we	employed	66	full-time	employees	and	2	part-
time	employees.	We	acknowledge	that	our	employees	are	the	Companyâ€™s	most	valued	asset	and	the	driving	force	behind
our	success.	For	this	reason,	we	aspire	to	be	an	employer	that	is	known	for	cultivating	a	positive	and	welcoming	work
environment	and	one	that	fosters	growth,	provides	a	safe	place	to	work,	supports	diversity	and	embraces	inclusion.	To
support	these	objectives,	our	human	resources	programs	are	designed	to	develop	talent	to	prepare	them	for	critical	roles	and
leadership	positions	for	the	future;	reward	and	support	employees	through	competitive	pay,	benefit	and	perquisite	programs;
enhance	the	Companyâ€™s	culture	through	efforts	aimed	at	making	the	workplace	more	engaging	and	inclusive;	acquire
talent	and	facilitate	internal	talent	mobility	to	create	a	high	performing,	diverse	workforce;	engage	employees	as	brand
ambassadors	of	the	Companyâ€™s	products;	and	evolve	and	invest	in	technology,	tools	and	resources	to	enable	employees	at
work.	Â		Properties	Â		As	of	the	date	of	this	prospectus,	the	Company	is	a	party	to	the	following	non-cancellable	operating
leases	for	manufacturing	facilities	and	office	space:	Â		Location	Â		Purpose	Â		Initial	Term	(months)	Â		Lease	Expiration	Date
8201	E.	34th	Street	N,	Suite	1307	Wichita,	Kansas	Â		Manufacturing	Facility	&	Corporate	Headquarters	Â		36	Â		October	31,
2026	Route	de	GenÃ¨ve	38	1033	Cheseaux-sur-Lausanne,	Switzerland	Â		Distribution	&	Assembly	Facility	&	Offices	Â		60	Â	
April	30,	2028	1300	N.	Northlake	Way	Seattle,	Washington	Â		Offices	Â		60	Â		January	2026	Â		As	of	the	date	of	this
prospectus,	the	Company	held	properties	in	Wichita,	KS,	Lausanne,	Switzerland	and	Seattle,	WA	and	represent	non-
cancelable	lease	obligations	assumed	by	the	Company	as	a	result	of	its	2021	business	acquisitions	of	senseFly	S.A.,	senseFly
Inc.,	Measure	Global	Inc.,	and	MicaSense,	Inc.,	respectively.	Since	late	2022,	the	Company	has	been	engaged	in	consolidating
its	business	and	manufacturing	operations	from	multiple	offices	to	two	centralized	locations	in	Wichita,	Kansas	and	Lausanne,
Switzerland.	We	expect	to	complete	our	consolidation	efforts	before	the	end	of	2024.	We	vacated	our	offices	in	Seattle,
Washington	and	subleased	the	offices	to	a	third	party	in	May	2023.	Â		56	Â		Â		Intellectual	Property	Â		As	reflected	in	the
table	below,	we	currently	have	registered	trademarks,	several	patents	or	pending	patents	for	our	proprietary	drone,	sensor
and	software	technologies	filed	in	the	United	States	and	certain	jurisdictions	abroad.	As	of	the	date	of	this	prospectus,	our
trademark	portfolio	includes	63	registered	and/or	pending	in	various	countries	and	21	patents	in	various	stages	of	the	patent
granting	process.	We	also	consider	our	UAV	and	sensor	manufacturing	processes	to	be	trade	secrets	and	have	non-disclosure
agreements	with	current	employees	and	business	partners	to	protect	those	and	other	trade	secrets	held	by	the	Company.
Risks	related	to	the	protection	and	exploitation	of	IP	rights	are	set	forth	in	â€œRisk	Factors.â€​	Â		Trademarks	Mark	Â	
Country	Â		Application	No.	Â		Filing	Date	Â		Registration	No.	Â		Registration	Date	Â		Status	(RE)DEFINING	AGRICULTURAL
DRONE	SENSING	Â		US	Â		88/521832	Â		7/18/2019	Â		6078193	Â		6/16/2020	Â		Registered	ALTUM	Â		US	Â		88/412439	Â	
5/2/2019	Â		6823409	Â		8/23/2022	Â		Registered	Â		Â		US	Â		97/174411	Â		12/15/2021	Â		6918181	Â		12/6/2022	Â		Registered
Â		Â		Canada	Â		2198057	Â		6/15/2022	Â		Â		Â		Â		Â		Pending	Â		Â		China	Â		Â		Â		6/15/2022	Â		1672211	Â		6/15/2022	Â	
Registered	ALTUM-PT	Â		European	Union	Â		Â		Â		6/15/2022	Â		1672211	Â		6/15/2022	Â		Registered	Â		Â		Japan	Â		Â		Â	
6/15/2022	Â		Â		Â		Â		Â		Pending	Â		Â		Mexico	Â		Â		Â		6/15/2022	Â		Â		Â		Â		Â		Pending	Â		Â		Madrid	Protocol	Â		A0124015	Â	
6/15/2022	Â		1672211	Â		6/15/2022	Â		Registered	MICASENSE	Â		US	Â		86/659942	Â		6/11/2015	Â		4922111	Â		3/22/2016	Â	
Registered	REDEDGE	Â		US	Â		88/749873	Â		1/7/2020	Â		6344611	Â		5/11/2021	Â		Registered	REDEDGE-MX	Â		US	Â	
88/749880	Â		1/7/2020	Â		6359035	Â		5/25/2021	Â		Registered	Â		Â		US	Â		97/105307	Â		11/2/2021	Â		6917109	Â		12/6/2022
Â		Registered	Â		Â		Canada	Â		2189471	Â		4/29/2022	Â		Â		Â		Â		Â		Pending	REDEDGE-P	Â		European	Union	Â		Â		Â		4/29/2022
Â		1664529	Â		4/29/2022	Â		Registered	Â		Â		Japan	Â		Â		Â		4/29/2022	Â		Â		Â		Â		Â		Pending	Â		Â		Mexico	Â		Â		Â		4/29/2022	Â	
Â		Â		Â		Â		Pending	Â		Â		Madrid	Protocol	Â		A0122452	Â		4/29/2022	Â		1664529	Â		4/29/2022	Â		Registered	THE	SENSOR
THAT	DOESNâ€™T	COMPROMISE	Â		US	Â		88/521846	Â		7/18/2019	Â		6062427	Â		5/26/2020	Â		Registered	AGEAGLE	Â		US
Â		68/08302	Â		7/20/2021	Â		90837274	Â		8/2/2022	Â		Registered	THE	DRONE	AGE	Â		US	Â		88/946058	Â		6/3/2020	Â		Â		Â	
Â		Â		Pending	Â		Â		Canada	Â		2068393	Â		12/3/2020	Â		Â		Â		Â		Â		Pending	SENSEFLY,	A	KAMBILL	COMPANY	AND	DESIGN
Â		India	Â		Â		Â		12/16/2021	Â		5249406	Â		8/1/2022	Â		Registered	Â		Â		Australia	Â		Â		Â		3/13/2013	Â		1553690	Â		3/13/2013
Â		Registered	Â		Â		Brazil	Â		Â		Â		3/25/2013	Â		840461313	Â		1/12/2016	Â		Registered	Â		Â		Brazil	Â		Â		Â		3/25/2013	Â	
840461305	Â		3/6/2018	Â		Registered	Â		Â		Canada	Â		TMA932233	Â		3/15/2013	Â		1618501	Â		3/21/2016	Â		Registered	Â		Â	
China	Â		Â		Â		3/13/2013	Â		1156183	Â		12/24/2013	Â		Registered	Â		Â		European	Union	Â		Â		Â		3/13/2013	Â		1156183	Â	
3/13/2017	Â		Registered	EBEE	Â		Russia	Â		Â		Â		3/13/2013	Â		1156183	Â		11/13/2014	Â		Registered	Â		Â		South	Africa	Â	
2013/06574	Â		3/14/2013	Â		Â		Â		Â		Â		Pending	Â		Â		South	Africa	Â		2013/06573	Â		3/14/2013	Â		Â		Â		Â		Â		Pending	Â		Â	
Switzerland	Â		61158/2012	Â		9/18/2012	Â		638841	Â		1/21/2013	Â		Registered	Â		Â		US	Â		79128567	Â		3/13/2013	Â		4503673
Â		4/1/2014	Â		Registered	Â		Â		WIPO	Â		Â		Â		3/13/2013	Â		7/8/5065	Â		3/13/2013	Â		Registered	Â		Â		Australia	Â		Â		Â	
1/22/2015	Â		1241930	Â		1/22/2015	Â		Registered	Â		Â		Brazil	Â		Â		Â		1/30/2015	Â		908933975	Â		Â		Â		Registered	Â		Â		China
Â		Â		Â		1/22/2015	Â		1241930	Â		1/22/2015	Â		Registered	Â		Â		European	Union	Â		Â		Â		1/22/2015	Â		1241930	Â		1/22/2015
Â		Registered	EXOM	Â		Russia	Â		Â		Â		1/22/2015	Â		1241930	Â		1/22/2015	Â		Registered	Â		Â		South	Africa	Â		Â		Â		1/23/2015
Â		2015/01806	Â		Â		Â		Pending	Â		Â		Switzerland	Â		59684/2014	Â		8/20/2014	Â		663964	Â		9/24/2014	Â		Registered	Â		Â	
WIPO	Â		Â		Â		1/22/2015	Â		1241930	Â		1/22/2015	Â		Registered	Â		Â		United	Kingdom	Â		Â		Â		1/22/2015	Â		UK00801241930
Â		2/11/2016	Â		Registered	Â		Â		Australia	Â		Â		Â		11/8/2011	Â		1100123	Â		11/8/2011	Â		Registered	Â		Â		Brazil	Â		Â		Â	
3/4/2016	Â		910715637	Â		4/17/2018	Â		Registered	Â		Â		Brazil	Â		Â		Â		3/4/2016	Â		910715580	Â		4/17/2018	Â		Registered	Â	
Â		Canada	Â		TMA1013798	Â		2/25/2016	Â		1769512	Â		1/24/2019	Â		Registered	Â		Â		China	Â		Â		Â		11/8/2011	Â		1100123	Â	
11/8/2011	Â		Registered	SENSEFLY	Â		European	Union	Â		Â		Â		11/8/2011	Â		1100123	Â		11/8/2011	Â		Registered	Â		Â		Russia
Â		Â		Â		11/8/2011	Â		1100123	Â		11/8/2011	Â		Registered	Â		Â		Switzerland	Â		62950/2010	Â		5/8/2011	Â		615741	Â	
5/26/2011	Â		Registered	Â		Â		US	Â		79106546	Â		11/8/2011	Â		4166369	Â		7/3/2012	Â		Registered	Â		Â		WIPO	Â		Â		Â		Â		Â	
1100123	Â		11/8/2011	Â		Registered	Â		Â		Australia	Â		Â		Â		9/9/2016	Â		1814255	Â		9/9/2016	Â		Registered	Â		Â		China	Â		Â	
Â		Â		Â		1322220	Â		9/9/2016	Â		Registered	Â		Â		European	Union	Â		Â		Â		Â		Â		132220	Â		9/9/2016	Â		Registered	ALBRIS	Â	
Russia	Â		Â		Â		Â		Â		132220	Â		9/9/2016	Â		Registered	Â		Â		Switzerland	Â		53355/2016	Â		3/16/2016	Â		685791	Â		3/30/2016



Â		Registered	Â		Â		US	Â		79197603	Â		9/9/2016	Â		5178765	Â		4/11/2017	Â		Registered	Â		Â		WIPO	Â		Â		Â		Â		Â		132220	Â	
9/9/2016	Â		Registered	EBEE	TAC	Â		Switzerland	Â		15306/2020	Â		10/29/2020	Â		754619	Â		11/6/2020	Â		Registered	Â		Â	
WIPO	Â		Â		Â		4/21/2021	Â		1615756	Â		4/21/2021	Â		Registered	Â		57	Â		Â		Patents	and	Pending	Patents	Invention	Name	Â	
Country	Code	Â		Status	Â		Application	No.	Â		Filing	Date	Â		Publication	No.	Â		Publication	Date	Â		Patent	No.	Â		Patent	Date
REFLECTANCE	PANELS	FEATURING	MACHINE-READABLE	SYMBOL	AND	METHODS	OF	USE	Â		US	Â		NP-Filed	Â	
62/160732	Â		5/13/15	Â		Â		Â		Â		Â		Â		Â		Â		REFLECTANCE	PANELS	FEATURING	MACHINE-READABLE	SYMBOL	AND
METHODS	OF	USE	Â		US	Â		Granted	Â		15/154719	Â		5/13/16	Â		20170352110	Â		12/7/17	Â		10467711	Â		11/5/19	THERMAL
CALIBRATION	OF	AN	INFRARED	IMAGE	SENSOR	Â		US	Â		Granted	Â		15/620627	Â		6/12/17	Â		20170358105	Â		12/14/17	Â	
10518900	Â		12/31/19	THERMAL	CALIBRATION	OF	AN	INFRARED	IMAGE	SENSOR	Â		US	Â		NP-Filed	Â		62/350116	Â	
6/14/16	Â		Â		Â		Â		Â		Â		Â		Â		MULTI-SENSOR	IRRADIANCE	ESTIMATION	Â		PCT	Â		Converted	Â		US2017/066524	Â	
12/14/17	Â		WO2018/136175	Â		7/26/18	Â		Â		Â		Â		MULTI-SENSOR	IRRADIANCE	ESTIMATION	Â		US	Â		Granted	Â	
16/037952	Â		7/17/18	Â		20180343367	Â		11/29/18	Â		11290623	Â		3/29/22	MULTI-SENSOR	IRRADIANCE	ESTIMATION	Â	
China	Â		Published	Â		201780083888.1	Â		12/14/17	Â		CN110291368A	Â		9/27/19	Â		Â		Â		Â		MULTI-SENSOR	IRRADIANCE
ESTIMATION	Â		Europe	Â		Published	Â		17892899.0	Â		12/14/17	Â		3571480	Â		11/27/19	Â		Â		Â		Â		MULTI-SENSOR
IRRADIANCE	ESTIMATION	Â		Japan	Â		Published	Â		2019-529189	Â		12/14/17	Â		2020-515809	Â		5/28/20	Â		Â		Â		Â		IMAGE
SENSOR	AND	THERMAL	CAMERA	DEVICE,	SYSTEM	AND	METHOD	Â		Europe	Â		Published	Â		19892185.0	Â		12/3/19	Â	
3890466	Â		10/13/21	Â		Â		Â		Â		IMAGE	SENSOR	AND	THERMAL	CAMERA	DEVICE,	SYSTEM	AND	METHOD	Â		China	Â	
Allowed	Â		201980079714.7	Â		12/3/19	Â		CN113226007A	Â		8/6/21	Â		Â		Â		Â		IMAGE	SENSOR	AND	THERMAL	CAMERA
DEVICE,	SYSTEM	AND	METHOD	Â		US	Â		Published	Â		17/299258	Â		6/2/21	Â		20220038644	Â		2/3/22	Â		Â		Â		Â		IMAGE
SENSOR	AND	THERMAL	CAMERA	DEVICE,	SYSTEM	AND	METHOD	Â		PCT	Â		Converted	Â		US2019/064296	Â		12/3/19	Â	
WO2020/117847	Â		6/11/20	Â		Â		Â		Â		DIFFUSER	FOR	IRRADIANCE	SENSOR	Â		US	Â		Published	Â		17/720093	Â		4/13/22	Â	
20220333979	Â		10/20/22	Â		Â		Â		Â		DIFFUSER	FOR	LIGHT	SENSOR	Â		US	Â		NP-Filed	Â		63/174929	Â		4/14/21	Â		Â		Â		Â	
Â		Â		Â		Â		AERIAL	IMAGING	SYSTEM	AND	METHOD	HAVING	MULTISPECTRAL	AND	PANCHROMATIC	SENSORS	Â		PCT
Â		Pending	Â		US2022/075938	Â		9/2/22	Â		Â		Â		Â		Â		Â		Â		Â		AERIAL	IMAGING	SYSTEM	AND	METHOD	HAVING
MULTISPECTRAL	AND	PANCHROMATIC	SENSORS	Â		US	Â		NP-Filed	Â		63/240730	Â		9/3/21	Â		Â		Â		Â		Â		Â		Â		Â		CAMERA
Â		US	Â		Granted	Â		29/691510	Â		5/16/19	Â		Â		Â		Â		Â		D907099	Â		1/5/21	CAMERA	Â		US	Â		Granted	Â		29/691512	Â	
5/16/19	Â		Â		Â		Â		Â		D907100	Â		1/5/21	LIGHT	SENSOR	Â		US	Â		Granted	Â		29/691513	Â		5/16/19	Â		Â		Â		Â		Â		D906845	Â	
1/5/21	LENS	HOUSING	Â		US	Â		Granted	Â		29/691516	Â		5/16/19	Â		Â		Â		Â		Â		D907102	Â		1/5/21]	Â		Legal	Proceedings	Â	
From	time	to	time,	we	may	become	involved	in	lawsuits	and	legal	proceedings	which	arise	in	the	ordinary	course	of	business.
However,	litigation	is	subject	to	inherent	uncertainties,	and	an	adverse	result	in	these	or	other	matters	may	arise	from	time	to
time	that	may	harm	our	business.	Although	we	currently	maintain	liability	insurance	coverage	intended	to	cover	professional
liability	and	certain	other	claims,	we	cannot	assure	that	our	insurance	coverage	will	be	adequate	to	cover	liabilities	arising
out	of	claims	asserted	against	us	in	the	future	where	the	outcomes	of	such	claims	are	unfavorable	to	us.	Liabilities	in	excess
of	our	insurance	coverage,	including	coverage	for	professional	liability	and	certain	other	claims,	could	have	a	material
adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	As	of	the	date	of	this	prospectus,	there	are	no
pending,	nor	to	our	knowledge	threatened,	legal	proceedings	against	us.	Â		58	Â		Â		DIRECTORS	AND	EXECUTIVE
OFFICERS	Â		The	following	table	sets	forth	the	name,	age	and	position	of	each	of	our	current	executive	officers	and	directors
as	of	the	date	of	this	prospectus,	their	respective	positions	and	offices,	and	their	respective	prior	principal	occupations	or
brief	employment	history.	Â		Name	Â		Age	Â		Position	William	(Bill)	Irby	Â		58	Â		Chief	Executive	Officer,	and	Director	Grant
Begley	Â		70	Â		Chairman	of	the	Board	and	Director	Mark	DiSiena	Â		57	Â		Chief	Financial	Officer	Thomas	Gardner(1)(2)(3)	Â	
47	Â		Director	Kelly	Anderson(1)(2)(3)	Â		55	Â		Director	Malcolm	Frost(1)(2)(3)	Â		58	Â		Director	Â		Â		(1)	Member	of	the
Audit	Committee.	(2)	Member	of	the	Compensation	Committee.	(3)	Member	of	the	Nominating	and	Corporate	Governance
Committee.	Â		William	(â€œBillâ€​)	Irby.	Mr.	Irby,	who	acted	as	President	of	the	Company	from	February	15,	2024	through
April	15,2024	has	served	as	our	Chief	Executive	Officer	since	April	12,	2024,	and	since	that	date	is	also	a	Director	of	the
Board.	Mr.	Irby	previously	served	as	President	of	MTI	Motion,	a	Steel	Partners	company	specializing	in	motors	and	hardware
for	aircraft,	weapons	systems,	and	commercial	equipment	from	November	2022	until	February	2024.	He	has	a	long	career
spanning	several	executive	roles	in	innovative	defense	organizations.	Mr.	Irby	has	served	as	the	Chief	Operating	Officer	at
Martin	UAV	(assisting	in	its	acquisition	by	Shield	AI)	from	March	2021	to	December	2021,	President	of	the	Reconnaissance
Mission	Systems	sector	of	L3Harris	Technologies	from	October	2018	through	February	2021,	SVP/GM	of	Textron
Systemsâ€™	Unmanned	Systems	business	from	November	2012	until	October	2018,	and	as	VP	of	two	business	units	at
Northrop	Grumman	in	Intelligence,	Surveillance,	and	Reconnaissance	(ISR)	and	Tactical	Communications.	Before	joining	the
defense	industry,	Mr.	Irby	served	as	a	combat	engineer	in	the	United	States	Marine	Corps.	He	holds	a	Bachelor	of	Science	in
Engineering	from	the	US	Naval	Academy,	a	Master	of	Science	in	Technical	Management	from	Johns	Hopkins	University,	and
an	Executive	Certificate	in	the	General	Manager	Program	at	Harvard	Business	School.	As	a	longtime	Uncrewed	Vehicle
Systems	International	(AUVSI)	board	member,	since	April	2015,	Mr.	Irby	continues	serves	as	Chairman	after	previous	roles
as	Executive	Vice	Chair,	and	Treasurer.	He	also	brings	his	expertise	to	the	advisory	boards	of	Ghost	Robotics,	Secmation,	and
LaunchPoint	EPS.	Â		Grant	Begley.	Mr.	Begley	has	served	as	a	member	of	the	Board	since	June	2016	and	as	Interim	Chief
Executive	Officer	from	January	1,	2024	through	April	15,	2024.	Since	July	2011,	Mr.	Begley	has	served	as	President	of
Concepts	to	Capabilities	Consulting	LLC,	which	advises	global	executive	clients	on	competitive	positioning	and	performance
in	aerospace.	From	August	2010	to	September	2011,	Mr.	Begley	was	Corporate	Senior	Vice	President	for	Alion	Science	and
Technology.	Prior	to	Alion,	Mr.	Begley	served	as	Pentagon	Senior	Advisor	to	the	Office	of	the	Under	Secretary	of	Defense,	for
Unmanned	Systems,	advising	on	critical	issues	and	leading	development	of	DoDâ€™s	2011	Unmanned	Systems	Roadmap.	Mr.
Begleyâ€™s	career	includes	defense	industry	leadership	positions	for	the	development	of	advanced	capabilities	with
Raytheon	and	Lockheed	Martin	where	he	initiated	and	led	cross-corporation	unmanned	systems	and	robotics	successes.	Mr.
Begley	served	in	the	United	States	Navy	for	26	years,	where	his	duties	included	operational	assignments	flying	fighter
aircraft,	designated	Top	Gun,	followed	by	acquisition	assignments	for	the	development	and	management	of	next	generation
manned	and	unmanned	aircraft	systems,	weapon	systems	and	joint	executive	acquisition	assignments.	Mr.	Begley	holds
Masters	degrees	in	Aerospace	and	Aeronautic	Engineering	from	the	Naval	Post-Graduate	School	and	a	Bachelorâ€™s	degree
in	General	Engineering	from	the	U.S.	Naval	Academy.	The	Company	believes	that	Mr.	Begleyâ€™s	20	plus	years	of
experience	as	a	UAV	industry	expert,	focused	on	UAV	technologies,	regulations	and	commercial	applications,	will	be	an
invaluable	resource	to	the	Board.	Â		Mark	DiSiena.	Mr.	DiSiena	was	appointed	the	Companyâ€™s	full-time	CFO	effective
December	1,	2023.	Before	that	he	was	the	Companyâ€™s	Interim	Chief	Financial	Officer	beginning	on	October	13,	2023.
Since	November	2021,	Mr.	DiSiena	has	offered	operational	leadership	and	accounting	oversight	to	clients	through	Cresset
Advisors,	a	specialty	consulting	practice	he	founded	to	focus	on	the	delivery	of	tailored	interim	CFO	and	advisory	services.
From	2004	to	2023,	Mr.	DiSiena	has	served	in	related	leadership	roles,	including	Chief	Financial	Officer	for	Kyruus	Health,
Titanium	Healthcare,	Decentral	Life	(OTC:WDLF),	Cherokee	Brands	(NASDAQ:CHKE)	and	4Medica.	From	1995	to	2004,	he
has	held	management	positions	at	Oracle-NetSuite,	LVMH	and	Lucent	Technologies/Bell	Labs.	In	addition,	he	has	consulted
at	notable	companies	that	include	PublicSq	(NYSE:PSQH),	World	View	Enterprises,	ICON	Aircraft,	Cetera	Financial	Group,



Countrywide	Bank,	Paramount	Pictures	and	HauteLook.	He	began	his	career	as	an	assurance	auditor	at
PriceWaterhouseCoopers.	DiSiena	earned	a	Bachelor	of	Science	degree	with	honors	from	New	York	University,	an	MBA	from
Stanford	University	and	a	law	degree	from	Vanderbilt	University.	Mr.	DiSiena,	is	both	a	retired	CPA	and	attorney.	Â		59	Â		Â	
Thomas	Gardner.	Mr.	Gardner	has	served	as	a	member	of	the	Board	since	June	2016.	Since	May	2010,	Mr.	Gardner	has
served	as	Partner	at	NeuVentures,	a	technology	investment	firm.	Prior	to	that,	Mr.	Gardner	served	as	COO	and	Director	at
NeuEon,	Inc.,	a	technology	advisory	consulting	firm,	where	he	oversaw	operations	and	provided	strategic	technology	and
business	guidance	to	select	clients.	Mr.	Gardner	has	extensive	experience	in	the	areas	of	business	and	technology	leadership
across	many	industries,	including	financial	services,	manufacturing,	telecommunications,	and	consumer	goods.	Within	these
sectors,	Mr.	Gardner	has	specific	expertise	in	the	areas	of	process	improvement,	digitization	and	standardization,	mergers
and	acquisitions,	system	implementations,	enterprise	resource	planning	and	work-force	optimization.	Mr.	Gardner	holds	a
dual	Bachelor	of	Science	in	Accounting	and	Management	from	Bryant	University.	The	Company	believes	that	Mr.
Gardnerâ€™s	experience	as	a	data	analytics	expert,	along	with	his	strategic	technology	and	business	expertise,	brings	a
unique	perspective	to	the	Board.	Â		Kelly	Anderson.	Ms.	Anderson	has	served	as	a	member	of	the	Board	since	December
2022.	She	currently	serves	as	CEO	of	CXO	Executive	Solutions,	a	specialized	executive	talent	solutions	company	she	founded
in	2020.	From	2015	through	2020,	she	served	as	a	partner	in	C	Suite	Financial	Partners,	a	financial	consulting	firm	serving
private,	private	equity,	entrepreneurial,	family	office	and	government-owned	firms	across	the	entertainment,
aerospace/defense,	Software-as-a-Service	and	manufacturing	industries.	Ms.	Anderson	previously	served	in	senior	financial
executive	posts	at	notable	companies,	including	Mavenlink	(now	known	as	Kantata),	Ener-Core	(OTC:	ENCR),	Fisker
Automotive	(NYSE:FSR),	T3	Motion	and	The	First	American	Corporation	(NYSE:	FAF).	Ms.	Anderson	also	currently	serves	as
a	member	of	the	Board	of	Directors	of	Tomi	Environmental	Solutions	(Nasdaq:	TOMZ)	and	Concierge	Technologies	and	has
previously	held	board	seats	at	Guardion	Health	Sciences	(Nasdaq:	GHSI)	and	Psychic	Friends	Network	(OTC:PTOP).	She	is	a
Certified	Public	Accountant	in	California.	The	Company	believes	that	Ms.	Andersonâ€™s	over	25	years	of	experience	in	public
company	finance,	accounting	and	corporate	governance	make	her	an	ideal	addition	to	the	Board.	Â		Malcolm	Frost.	Major
General	Frost	has	served	as	a	member	of	the	Board	since	March	1,	2024.	Major	General	Malcolm	Frost	is	a	retired	Major
General	of	the	U.S.	Army	with	over	35	years	of	leadership	experience	in	both	the	U.S.	Army	and	business	roles.	In	the	Army,
he	served	as	a	career	Infantryman,	commanding	and	leading	soldiers	at	every	level	from	Lieutenant	to	2-star	General.	Since
retiring	from	the	Army,	Malcolm	provides	executive	leadership	development,	public	relations,	and	communications	advice	to
corporate	America.	He	also	provides	advice	to	companies	in	the	health	and	wellness	sectors,	training,	and	information
operations	industries	and	has	served	as	a	corporate	board	member	and	advisor.	He	has	extensive	keynote	and	public
speaking	experience	and	has	been	an	on-air	military	and	national	security	contributor	to	various	media	outlets.	In	addition	to
a	Bachelor	of	Science	Degree	in	Human	Resources	Management	from	the	United	States	Military	Academy	at	West	Point,	Maj.
Gen.	(Ret)	Frost	holds	advanced	degrees	from	Webster	University	and	the	U.S.	Army	War	College	in	Human	Resources
Development	and	National	Security	Strategy,	respectively.	He	is	the	recipient	of	the	Distinguished	Service	Medal	x2,	Defense
Superior	Service	Medal,	Legion	of	Merit	x3,	Bronze	Star	Medal	x3,	Air	Medal,	Army	Commendation	Medal	x6	including	one
for	Valor,	Combat	Infantryman	Badge,	Master	Parachutist	Badge	and	Ranger	Tab.	He	is	also	the	recipient	of	the	U.S.
Department	of	State	Meritorious	Honor	Award	for	reconstruction,	civic	and	humanitarian	achievements	while	serving	in	Iraq.
Â		The	Board	has	reviewed	the	independence	of	the	directors	based	on	the	listing	standards	of	The	NYSE	American.	Based	on
this	review,	the	Board	determined	that	each	of	Thomas	Gardner,	Kelly	Anderson,	and	Malcolm	Frost	are	independent	within
the	meaning	of	the	listing	rules	of	NYSE	American.	In	making	this	determination,	the	Board	considered	the	relationships	that
each	of	these	non-employee	directors	has	with	the	Company	and	all	other	facts	and	circumstances	the	Board	deemed	relevant
in	determining	their	independence.	Â		60	Â		Â	Â		CORPORATE	GOVERNANCE	Â		Board	Operations	Â		The	Chairman	of	the
Board	chairs	the	Board	and	shareholder	meetings	and	participates	in	preparing	their	agendas.	Given	the	limited	number	of
directors	comprising	the	Board,	the	independent	directors	call,	plan,	and	chair	their	executive	sessions	collaboratively	and,
between	Board	meetings,	communicate	with	management	and	one	another	directly.	The	Company	believes	that	these
arrangements	afford	the	independent	directors	with	sufficient	resources	to	supervise	management	effectively,	without	being
overly	engaged	in	day-to-day	operations.	Â		Risk	Oversight	Â		The	Board	oversees	a	company-wide	approach	to	risk
management.	The	Board	assists	management	to	determine	the	appropriate	risk	level	for	the	Company	generally	and	to	assess
the	specific	risks	faced	by	the	Company	and	reviews	the	steps	taken	by	management	to	manage	those	risks.	While	the	Board
has	ultimate	oversight	responsibility	for	the	risk	management	process,	its	committees	will	oversee	risk	in	certain	specified
areas.	Â		Specifically,	the	Compensation	Committee	is	responsible	for	overseeing	the	management	of	risks	relating	to	the
Companyâ€™s	executive	compensation	plans	and	arrangements,	and	the	incentives	created	by	the	compensation	awards	it
administers.	The	Audit	Committee	will	oversee	management	of	enterprise	risks	and	financial	risks,	as	well	as	potential
conflicts	of	interests.	The	Board	is	responsible	for	overseeing	the	management	of	risks	associated	with	the	independence	of
the	Board.	Â		Our	senior	management	team	is	responsible	for	day-to-day	risk	management	and	regularly	reports	on	risks	to
our	full	Board	or	a	relevant	committee.	Our	legal,	finance	and	regulatory	areas	serve	as	the	primary	monitoring	and
evaluation	function	for	company-wide	policies	and	procedures,	and	manage	the	day-to-day	oversight	of	the	risk	management
strategy	for	our	business.	This	oversight	includes	identifying,	evaluating,	and	addressing	potential	risks	that	may	exist	at	the
enterprise,	strategic,	financial,	operational,	compliance	and	reporting	levels.	Â		We	believe	the	division	of	risk	management
responsibilities	described	above	is	an	effective	approach	for	identifying	and	addressing	the	risks	facing	our	Company,	and
that	the	leadership	structure	of	our	Board	is	effective	in	implementing	this	approach.	Â		Board	Committees	Â		The	Board	has
standing	audit,	compensation,	and	nominating	committees,	comprised	solely	of	independent	directors.	Each	committee	has	a
charter,	which	is	available	at	the	Companyâ€™s	website,	www.ageagle.com.	Each	committee	member	is	independent	under
NYSE	American	committee	independence	requirements	applicable	to	the	committee	on	which	such	member	serves.	Â		Audit
Committee	Â		The	Audit	Committee,	which	is	established	in	accordance	with	Section	3(a)(58)(A)	of	the	Securities	Exchange
Act	of	1934,	is	responsible	for	assisting	the	Board	in	its	oversight	of	the	integrity	of	the	Companyâ€™s	financial	statements,
the	qualifications	and	independence	of	the	Companyâ€™s	independent	auditors,	and	the	Companyâ€™s	internal	financial	and
accounting	controls.	The	Audit	Committee	has	direct	responsibility	for	the	appointment,	compensation,	retention	(including
termination)	and	oversight	of	the	Companyâ€™s	independent	auditors,	and	the	Companyâ€™s	independent	auditors	report
directly	to	the	Audit	Committee.	Â		Prior	to	December	2023,	the	members	of	the	Audit	Committee	consisted	of	Kelly	Anderson
as	Chair,	Thomas	Gardner	and	Grant	Begley.	The	current	members	of	the	Audit	Committee	are	Kelly	Anderson,	Chair,
Malcolm	Frost,	and	Thomas	Gardner.	Each	member	of	the	Audit	Committee	qualifies	as	an	independent	director	under	the
corporate	governance	standards	of	The	NYSE	American	and	the	independence	requirements	of	Rule	10A-3	of	the	Exchange
Act.	The	Board	has	determined	that	Kelly	Anderson	qualifies	as	an	â€œaudit	committee	financial	expertâ€​	as	such	term	is
currently	defined	in	Item	407(d)(5)	of	Regulation	S-K	and	meets	the	financial	sophistication	requirements	of	The	NYSE
American.	Â		61	Â		Â		Compensation	Committee	Â		The	Compensation	Committee	approves	the	compensation	objectives	for
the	Company,	approves	the	compensation	of	the	chief	executive	officer	and	approves	or	recommends	to	the	Board	for
approval	the	compensation	of	other	executives.	The	Compensation	Committee	reviews	all	compensation	components,
including	base	salary,	bonus,	benefits	and	other	perquisites.	Â		Prior	to	December	2023,	the	members	of	the	Compensation



Committee	consisted	of	Mr.	Begley	as	Chair,	Ms.	Anderson	and	Mr.	Gardner.	The	current	members	of	the	compensation
committee	are	Major	General	Frost	as	Chair,	Mr.	Gardner	and	Ms.	Anderson.	Each	member	of	the	current	compensation
committee	is	a	non-employee	director	within	the	meaning	of	Rule	16b-3	of	the	rules	promulgated	under	the	Exchange	Act,
each	is	an	outside	director	as	defined	by	Section	162(m)	of	the	United	States	Internal	Revenue	Code	of	1986,	as	amended,	or
the	Code,	and	each	is	an	independent	director	as	defined	by	The	NYSE	American.	The	compensation	committee	has	adopted	a
written	charter	that	satisfies	the	applicable	standards	of	the	SEC	and	The	NYSE	American,	which	is	available	on	our	website.
Â		Compensation	Committee	Interlocks	and	Insider	Participation	Â		None	of	the	members	of	the	Compensation	Committee	has
ever	been	an	officer	or	employee	of	the	Company.	None	of	the	Companyâ€™s	executive	officers	serves,	or	has	served	since
inception,	as	a	member	of	the	Board,	compensation	committee	or	other	Board	committee	performing	equivalent	functions	of
any	entity	that	has	one	or	more	executive	officers	serving	as	one	of	the	Companyâ€™s	directors	or	on	the	Companyâ€™s
compensation	committee.	Â		Nominating	and	Corporate	Governance	Committee	Â		The	Nominating	and	Corporate
Governance	Committee	is	responsible	for	making	recommendations	to	the	Board	regarding	candidates	for	directorships	and
the	structure	and	composition	of	the	Board	and	the	Board	committees.	In	addition,	the	Nominating	and	Corporate
Governance	Committee	is	responsible	for	developing	and	recommending	to	the	Board	corporate	governance	guidelines
applicable	to	the	Company	and	advising	the	Board	on	corporate	governance	matters.	Prior	to	December	2023,	the	members
of	the	Nominating	and	Corporate	Governance	Committee	consisted	of	Mr.	Gardner	as	Chair,	Ms.	Anderson	and	Mr.	Begley.
The	current	members	of	the	Nominating	and	Corporate	Governance	Committee	are	Mr.	Gardner	as	Chair,	Ms.	Anderson,	and
Major	General	Frost.	Â		The	Nominating	and	Corporate	Governance	Committee	will	consider	director	candidates
recommended	by	shareholders.	Potential	nominees	to	the	Board	are	required	to	have	such	experience	in	business	or	financial
matters	as	would	make	such	nominee	an	asset	to	the	Board	and	may,	under	certain	circumstances,	be	required	to	be
â€œindependentâ€​,	as	such	term	is	defined	under	Section	121(a)	of	the	listing	standards	of	NYSE	American	and	applicable
SEC	regulations.	Shareholders	wishing	to	submit	the	name	of	a	person	as	a	potential	nominee	to	the	Board	must	send	the
name,	address,	and	a	brief	(no	more	than	five	hundred	words)	biographical	description	of	such	potential	nominee	to	the
Nominating	and	Corporate	Governance	Committee	at	the	following	address:	Nominating	and	Corporate	Governance
Committee	of	the	Board	of	Directors,	c/o	AgEagle	Aerial	Systems	Inc.,	8201	E.	34th	Cir	North,	Suite	1307,	Wichita,	Kansas
67226.	Potential	director	nominees	will	be	evaluated	by	personal	interview,	such	interview	to	be	conducted	by	one	or	more
members	of	the	Nominating	and	Corporate	Governance	Committee,	and/or	any	other	method	the	Nominating	and	Corporate
Governance	Committee	deems	appropriate,	which	may,	but	need	not,	include	a	questionnaire.	The	Nominating	and	Corporate
Governance	Committee	may	solicit	or	receive	information	concerning	potential	nominees	from	any	source	it	deems
appropriate.	The	Nominating	and	Corporate	Governance	Committee	need	not	engage	in	an	evaluation	process	unless	(i)	there
is	a	vacancy	on	the	Board,	(ii)	a	director	is	not	standing	for	re-election,	or	(iii)	the	Nominating	and	Corporate	Governance
Committee	does	not	intend	to	recommend	the	nomination	of	a	sitting	director	for	re-election.	A	potential	director	nominee
recommended	by	a	shareholder	will	not	be	evaluated	differently	from	any	other	potential	nominee.	Although	it	has	not	done
so	in	the	past,	the	Nominating	and	Corporate	Governance	Committee	may	retain	search	firms	to	assist	in	identifying	suitable
director	candidates.	Â		The	Board	does	not	have	a	formal	policy	on	Board	candidate	qualifications.	The	Board	may	consider
those	factors	it	deems	appropriate	in	evaluating	director	nominees	made	either	by	the	Board	or	shareholders,	including
judgment,	skill,	strength	of	character,	experience	with	businesses	and	organizations	comparable	in	size	or	scope	to	the
Company,	experience	and	skill	relative	to	other	Board	members,	and	specialized	knowledge	or	experience.	Depending	upon
the	current	needs	of	the	Board,	certain	factors	may	be	weighed	more	or	less	heavily.	In	considering	candidates	for	the	Board,
the	directors	evaluate	the	entirety	of	each	candidateâ€™s	credentials	and	do	not	have	any	specific	minimum	qualifications
that	must	be	met.	The	directors	will	consider	candidates	from	any	reasonable	source,	including	current	Board	members,
shareholders,	professional	search	firms	or	other	persons.	The	directors	will	not	evaluate	candidates	differently	based	on	who
has	made	the	recommendation.	Â		Code	of	Ethics	Â		We	adopted	a	code	of	ethics	that	applies	to	our	directors,	officers	and
employees,	including	our	Chief	Executive	Officer	and	Chief	Financial	Officer,	and	other	persons	who	perform	similar
functions.	A	written	copy	of	the	code	can	be	found	on	our	website	at	www.ageagle.com	and	can	be	made	available	in	print	to
any	shareholder	upon	request	at	no	charge	by	writing	to	our	Secretary,	c/o	AgEagle	Aerial	Systems	Inc.,	8201	E.	34th	Street
North,	Suite	1307,	Wichita,	Kansas	67226.	Our	Code	of	Ethics	is	intended	to	be	a	codification	of	the	business	and	ethical
principles	which	guide	us,	deter	wrongdoing,	promote	honest	and	ethical	conduct,	avoid	conflicts	of	interest,	and	foster	full,
fair,	accurate,	timely	and	understandable	disclosures,	compliance	with	applicable	governmental	laws,	rules	and	regulations,
the	prompt	internal	reporting	of	violations	and	accountability	for	adherence	to	this	code.	Â		62	Â		Â		CERTAIN
RELATIONSHIPS	AND	RELATED	TRANSACTIONS	Â		There	are	no	transactions,	since	January	1,	2022,	or	any	currently
proposed	transactions,	in	which	the	Company	was	or	is	to	be	a	participant	and	in	which	any	related	person	had	or	will	have	a
direct	or	indirect	material	interest.	It	is	the	Companyâ€™s	policy	that	the	Company	will	not	enter	into	any	related	party
transactions	unless	the	Audit	Committee	or	another	independent	body	of	the	board	of	directors	of	the	Company	(the
â€œBoardâ€​	or	â€œBoard	of	Directorsâ€​)	first	reviews	and	approves	the	transactions.	Â		Policies	and	Procedures	for	Related
Person	Transactions	Â		While	the	Company	has	not	adopted	a	written	related	party	transaction	policy	for	the	review,	approval
and	ratification	of	transactions	involving	â€œrelated	parties,â€​	related	parties	are	deemed	to	be	directors	and	nominees	for
director,	executive	officers	and	immediate	family	members	of	the	foregoing,	as	well	as	security	holders	known	to	beneficially
own	more	than	five	percent	of	our	Common	Stock.	The	policy	covers	any	transaction,	arrangement	or	relationship,	or	series	of
transactions,	arrangements	or	relationships,	in	which	the	Company	was,	is	or	will	be	a	participant	and	the	amount	exceeds
$120,000,	and	in	which	a	related	party	has	any	direct	or	indirect	interest.	The	policy	is	administered	by	the	Audit	Committee.
Â		In	determining	whether	to	approve	or	ratify	a	related	party	transaction,	the	Audit	Committee	will	consider	whether	or	not
the	transaction	is	in,	or	not	inconsistent	with,	the	best	interests	of	the	appropriate	company.	In	making	this	determination,
the	Audit	Committee	is	required	to	consider	all	of	the	relevant	facts	and	circumstances	in	light	of	the	following	factors	and
any	other	factors	to	the	extent	deemed	pertinent	by	the	committee:	Â		â—​	The	position	within	or	relationship	of	the	related
party	with	the	Company;	Â		Â		â—​	The	materiality	of	the	transaction	to	the	related	party	and	the	Company,	including	the
dollar	value	of	the	transaction,	without	regard	to	profit	or	loss;	Â		Â		â—​	The	business	purpose	for	and	reasonableness	of	the
transaction,	taken	in	the	context	of	the	alternatives	available	for	attaining	the	purposes	of	the	transaction;	Â		Â		â—​	Whether
the	transaction	is	comparable	to	a	transaction	that	could	be	available	on	an	arms-length	basis	or	is	on	terms	and	conditions
offered	generally	to	parties	that	are	not	related	parties;	Â		Â		â—​	Whether	the	transaction	is	in	the	ordinary	course	of	business
and	was	proposed	and	considered	in	the	ordinary	course	of	business;	and	Â		Â		â—​	The	effect	of	the	transaction	on	the
business	and	operations,	including	on	internal	control	over	financial	reporting	and	system	of	disclosure	controls	or
procedures,	and	any	additional	conditions	or	controls	(including	reporting	and	review	requirements)	that	should	be	applied	to
such	transactions.	Â		The	policy	contains	standing	pre-approvals	for	certain	types	of	transactions	which,	even	though	they
may	fall	within	the	definition	of	a	related	party	transaction,	are	deemed	to	be	pre-approved	by	the	Company	given	their
nature,	size	and/or	degree	of	significance	to	the	company.	These	include	compensation	arrangements	with	directors	and
executive	officers	for	which	disclosure	is	required	in	the	prospectus	statement	and	sales	of	products	or	services	in	the
ordinary	course	of	business.	Â		In	the	event	the	Company	inadvertently	enters	into	a	related	party	transaction	that	requires,



but	has	not	received,	pre-approval	under	the	policy,	the	transaction	will	be	presented	to	the	appropriate	Board	for	review	and
ratification	promptly	upon	discovery.	In	such	event,	the	committee	will	consider	whether	such	transaction	should	be
rescinded	or	modified	and	whether	any	changes	in	our	controls	and	procedures	or	other	actions	are	needed.	Â		63	Â		Â	
EXECUTIVE	AND	DIRECTOR	COMPENSATION	Â		This	compensation	discussion	and	analysis	describes	our	executive
compensation	philosophy	and	objectives,	provides	context	for	the	compensation	actions	approved	by	the	Compensation
Committee,	and	explains	the	compensation	of	each	of	our	named	executive	officers	for	the	fiscal	year	ended	December	31,
2023	(the	â€œNEOsâ€​).	AgEagleâ€™s	Compensation	Committee,	which	is	made	up	entirely	of	independent	directors,
oversees	AgEagleâ€™s	compensation	plans	and	policies,	approves	the	compensation	for	executive	officers	and	administers
our	equity	compensation	plans,	as	well	as	our	organizational	development	activities	and	human	capital	management.	Â	
Summary	Compensation	Table	(â€œSCTâ€​)	Â		The	following	information	is	furnished	for	the	Principal	Executive	Officer
(â€œPEOâ€​)	of	the	Company	or	its	subsidiaries	and	the	two	most	highly-compensated	executive	officers	(other	than	the
principal	executive	officer)	of	the	Company	and	its	subsidiaries	whose	total	compensation	for	the	fiscal	year	ended	December
31,	2023,	exceeded	$100,000.	These	individuals	are	sometimes	referred	to	in	this	prospectus	as	the	â€œNamed	Executive
Officers	(â€œNEOsâ€​).	Â		Name	&	Principal	PositionÂ		YearÂ	Â		SalaryÂ	Â		BonusÂ	Â		Stock	Awards	(7)Â	Â		Option	Awards
(8)Â	Â		All	Other	Compensation	(9)Â	Â		TotalÂ		Â	Â		Â	Â	Â		Â	Â	Â		Â	Â	Â		Â	Â	Â		Â	Â	Â		Â	Â	Â		Â	Â		William	(â€œBillâ€​)
Irby(1)Â		2023Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-Â		Â	Â		2022Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-Â		Â	Â		Â	Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Mark	DiSiena(2)Â		2023Â	Â		$22,917Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$74,250Â	Â	
$97,167Â		Chief	Financial	OfficerÂ		2022Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-Â		Â	Â		Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Barrett	Mooney	(3)Â		2023Â	Â		$380,000Â	Â		$113,050Â	Â		$282,340Â	Â		$2,844Â	Â		$21,738Â	Â	
$799,972Â		Former	Chairman,	Director	and	CEOÂ		2022Â	Â		$361,000Â	Â		$-Â	Â		$-Â	Â		$31,725Â	Â		$21,745Â	Â		$414,470Â	
Â	Â		Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Nicole	Fernandez-McGovern(4)	Â		2023Â	Â		$237,500Â	Â	
$99,750Â	Â		$270,477Â	Â		$1,631Â	Â		$18,527Â	Â		$627,885Â		Former	CFO	&	EVP	of	OperationsÂ		2022Â	Â		$308,462Â	Â	
$110,000Â	Â		$225,750Â	Â		$31,725Â	Â		$24,257Â	Â		$700,194Â		Â	Â		Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â	
Â	Â	Â		Michael	Oâ€™Sullivan	(5)Â		2023Â	Â		$234,914Â	Â		$76,724Â	Â		$150,880Â	Â		$1,972Â	Â		$81,847Â	Â		$546,337Â	
Former	Chief	Commercial	OfficerÂ		2022Â	Â		$259,372Â	Â		$110,233Â	Â		$93,661Â	Â		$7,070Â	Â		$-Â	Â		$470,336Â		Â	Â	
Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â		Brandon	Torres	Declet	(6)Â		2023Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-Â	Â		$-
Â	Â		$-Â		Former	CEOÂ		2022Â	Â		$23,726Â	Â		$5,000Â	Â		$173,025Â	Â		$-Â	Â		$119,380Â	Â		$321,131Â		Â		(1)	Mr.	Irby	was
hired	as	President	of	the	Company	on	February	12,	2024,	and	became	our	Chief	Executive	Offer	effective	April	15,	2024.	(2)
Mr.	DiSiena	was	hired	as	an	Interim	Chief	Financial	Officer	on	October	2,	2023,	and	became	our	Chief	Financial	Offer
effective	December	1,	2023.	(3)	Mr.	Mooney	was	reappointed	by	the	Board	of	Director	to	serve	as	Chief	Executive	Officer	of
the	Company	on	January	17,	2022	and	ceased	to	serve	as	our	Chief	Executive	Officer	and	director	effective	December	31,
2023.	(4)	Ms.	Fernandez-McGovern	served	as	our	Chief	Financial	Officer	from	March	26,	2018	to	October	13,	2023.	(5)	Mr.
Oâ€™Sullivan	was	promoted	to	Chief	Commercial	Officer	on	April	11,	2022;	he	originally	joined	the	Company	in	October	2021
upon	the	acquisition	of	senseFly	and	thereafter	served	as	Managing	Director	of	AgEagleâ€™s	Swiss	Operations.	On	June	20,
2023,	AgEagle	delivered	notice	of	termination	to	Mr.	Oâ€™Sullivan,	which	will	be	effective	on	December	8,	2023	,	subject	to
further	extension	as	required	under	the	applicable	laws	of	Switzerland,	where	Mr.	Oâ€™Sullivan	is	located	and	employed.	(6)
Mr.	Torres	Declet	served	as	the	Companyâ€™s	Chief	Executive	Officer	between	May	24,	2021	and	January	17,	2022.	In
connection	with	Mr.	Torres	Decletâ€™s	departure	from	AgEagle	in	January	2022,	he	received	stock	awards	valued	at
$125,000	and	other	compensation	of	$117,500	in	severance	considerations.	(7)	Reflects	the	aggregate	grant	date	fair	value
for	restricted	stock	awards	computed	in	accordance	with	Financial	Accounting	Standards	Board	Accounting	Standards
Codification	(â€œFASB	ASCâ€​)	Topic	718	â€“	Share	Based	Payment,	based	on	the	closing	price	of	the	Companyâ€™s
Common	Stock	underlying	the	respective	RSU	at	the	date	of	grant.	Restricted	stock	awards	were	issued	under	AgEagleâ€™s
2017	Omnibus	Equity	Plan	(the	Planâ€​)	and	vest	over	one	year	of	service	or	immediately	if	determined	to	be	a	performance-
based	award.	(8)	Reflects	the	fair	market	value	in	accordance	with	FASB	ASC	Topic	718	â€“	Share	Based	Payment.	(9)	All
Other	Compensation	includes	non-executive	consulting	fees,	Board-related	fees,	health	insurance	premiums	and	employer
contributions	to	401(k)	plan.	Â		64	Â		Â		Pay	Versus	Performance	Â		In	accordance	with	the	SECâ€™s	disclosure	requirements
pursuant	to	Item	402(v)	of	Regulation	S-K	promulgated	under	the	Exchange	Act,	regarding	Pay	Versus	Performance
(â€œPVPâ€​),	provided	below	is	the	Companyâ€™s	PVP	disclosures.	As	required	by	Item	402(v)	for	Smaller	Reporting
Companies,	we	have	included	a	table	that	compares	the	total	compensation	of	our	principal	executive	officer	(â€œPEOâ€​)	and
average	other	named	executive	officers	(â€œNon-PEO	NEOsâ€​),	as	presented	in	the	Summary	Compensation	Table
(â€œSCTâ€​),	to	Compensation	Actually	Paid	(â€œCAPâ€​).	The	table	and	disclosure	below	also	compares	CAP	to	our	indexed
TSR	and	GAAP	Net	Income.	Â		This	disclosure	has	been	prepared	in	accordance	with	Item	402(v)	and	does	not	necessarily
reflect	value	actually	realized	by	the	executives	or	how	our	Compensation	Committee	evaluates	compensation	decisions	in
light	of	Company	or	individual	performance.	In	particular,	our	Compensation	Committee	has	not	used	CAP	as	a	basis	for
making	compensation	decisions,	nor	does	it	use	GAAP	Net	Income	for	purposes	of	determining	incentive	compensation.	Â	
Pay	Versus	Performance	Table	â€“	Compensation	Definitions	Â		Salary,	Bonus,	Stock	Awards,	and	All	Other	Compensation	are
each	calculated	in	the	same	manner	for	purposes	of	both	CAP	and	SCT	values.	The	primary	difference	between	the
calculation	of	CAP	and	SCT	total	compensation	is	the	calculation	of	the	value	of	â€œStock	Awards,â€​	with	the	table	below
describing	the	differences	in	how	these	awards	are	valued	for	purposes	of	SCT	total	and	CAP.	Â		Pay	Versus	Performance
Table	Â		In	accordance	with	the	SECâ€™s	new	PVP	rules,	the	table	below	shows	for	2023	and	2022	executive	compensation
actually	paid	to	Mr.	Barrett	Mooney,	our	principal	executive	officers	(our	â€œPEOsâ€​);	Mark	DiSiena,	Nicole	Fernandez-
McGovern	and	Michael	Oâ€™Sullivan,	the	Companyâ€™s	other	named	executive	officers	(our	â€œnon-PEO	NEOsâ€​):	Â	
YearÂ		Summary	Compensation	Table	Total	for	PEO	â€“	Mooney	($)	(1)Â	Â		Compensation	Actually	Paid	to	PEO	â€“	Mooney
($)	(1)	(2)	(3)Â	Â		Average	Summary	Compensation	Table	Total	for	Non-PEO	NEOs	($)	(1)Â	Â		Average	Compensation	Actually
Paid	to	Non-PEO	NEOs	($)	(1)	(2)	(3)Â	Â		Value	of	Initial	Fixed	$100	Investment	Based	on	Total	Shareholder	Return	($)
(4)Â	Â		Net	Loss	($)Â		2023Â		Â	799,972Â	Â		Â	514,788Â	Â		Â	635,695Â	Â		Â	282,143Â	Â		Â	6.36Â	Â		Â	(42,421,737)	2022Â	
Â	414,470Â	Â		Â	382,745Â	Â		Â	585,265Â	Â		Â	262,750Â	Â		Â	22.29Â	Â		Â	(58,253,723)	Â		65	Â		Â		YearÂ		Summary
Compensation	Table	Total	for	PEO	â€“	DiSiena	($)	(1)Â	Â		Compensation	Actually	Paid	to	PEO	â€“	DiSiena	($)	(1)	(2)	(3)Â	Â	
Average	Summary	Compensation	Table	Total	for	Non-PEO	NEOs	($)	(1)Â	Â		Average	Compensation	Actually	Paid	to	Non-PEO
NEOs	($)	(1)	(2)	(3)Â	Â		Value	of	Initial	Fixed	$100	Investment	Based	on	Total	Shareholder	Return	($)	(4)Â	Â		Net	Loss	($)Â	
2023Â		Â	97,167Â	Â		Â	97,167Â	Â		Â	635,695Â	Â		Â	282,143Â	Â		Â	6.36Â	Â		Â	(42,421,737)	2022Â		Â	-Â	Â		Â	-Â	Â	
Â	585,265Â	Â		Â	262,750Â	Â		Â	22.29Â	Â		Â	(58,253,723)	Â		YearÂ		Summary	Compensation	Table	Total	for	PEO	â€“
Fernandez-	McGovern	($)	(2)Â	Â		Compensation	Actually	Paid	to	PEO	â€“Fernandez-	McGovern	($)	(1)	(2)	(3)Â	Â		Average
Summary	Compensation	Table	Total	for	Non-PEO	NEOs	($)	(1)Â	Â		Average	Compensation	Actually	Paid	to	Non-PEO	NEOs
($)	(1)	(2)	(3)Â	Â		Value	of	Initial	Fixed	$100	Investment	Based	on	Total	Shareholder	Return	($)	(4)Â	Â		Net	Loss	($)Â		2023Â	
Â	627,885Â	Â		Â	335,777Â	Â		Â	635,695Â	Â		Â	282,143Â	Â		Â	6.36Â	Â		Â	(42,421,737)	2022Â		Â	700,194Â	Â		Â	442,719Â	Â	
Â	585,265Â	Â		Â	262,750Â	Â		Â	22.29Â	Â		Â	(58,253,723)	Â		YearÂ		Summary	Compensation	Table	Total	for	PEO	â€“
Oâ€™Sullivan	($)	(2)Â	Â		Compensation	Actually	Paid	to	PEO	â€“Oâ€™Sullivan	($)	(1)	(2)	(3)Â	Â		Average	Summary



Compensation	Table	Total	for	Non-PEO	NEOs	($)	(1)Â	Â		Average	Compensation	Actually	Paid	to	Non-PEO	NEOs	($)	(1)	(2)
(3)Â	Â		Value	of	Initial	Fixed	$100	Investment	Based	on	Total	Shareholder	Return	($)	(4)Â	Â		Net	Loss	($)Â		2023Â	
Â	546,337Â	Â		Â	393,485Â	Â		Â	635,695Â	Â		Â	282,143Â	Â		Â	6.36Â	Â		Â	(42,421,737)	2022Â		Â	470,336Â	Â		Â	369,605Â	Â	
Â	585,265Â	Â		Â	262,750Â	Â		Â	22.29Â	Â		Â	(58,253,723)	Â		(1)	The	PEO	(CEO)	in	the	2023	and	2022	reporting	years	is	Mr.
Mooney.	The	non-PEO	NEOs	in	the	2023	reporting	year	are	Mr.	DiSiena,	Ms.	Fernandez-McGovern	and	Mr.	Oâ€™Sullivan
and	in	the	2022	reporting	year	are	Ms.	Fernandez-McGovern	and	Mr.	Oâ€™Sullivan.	(2)	The	amounts	shown	for	CAP	have
been	calculated	in	accordance	with	Item	402(v)	of	Regulation	S-K	and	do	not	reflect	compensation	actually	earned,	realized
or	received	by	the	Companyâ€™s	NEOs.	These	amounts	reflect	the	SCT	Total	with	certain	adjustments	noted	in	the	below
table	and	described	in	footnote	5.	(3)	Compensation	Actually	Paid	reflects	the	exclusions	and	inclusions	of	certain	amounts	for
the	PEOs	and	the	Non-PEO	NEOs	as	set	forth	below.	Equity	values	are	calculated	in	accordance	with	ASC	718,	Compensation
â€“	Stock	Compensation.	Amounts	in	the	Exclusion	of	Stock	Awards	column	are	the	totals	from	the	Stock	Awards	columns	set
forth	in	the	Summary	Compensation	Table,	which	reflect	the	fair	market	values	of	equity	awards	as	of	each	grant	date.	(4)
The	total	shareholder	return	(â€œTSRâ€​)	is	calculated	by	taking	the	difference	of	the	Companyâ€™s	stock	price	from	the
beginning	of	the	measurement	period,	December	31,	2021	at	$31.40,	and	the	ending	of	the	measurement	periods	of
December	31,	2022	and	2023	at	$7.00	and	$2.00,	respectively;	then	dividing	by	the	respective	measurement	periodâ€™s
initial	stock	price.	Â		Â	Â		2023	â€“	PEO	â€“	Mooney	($)Â	Â		2022	â€“	PEO	â€“	Mooney	($)Â	Â		2023	-	Non-PEO	NEOs	($)Â	Â	
2022	-	Non-PEO	NEOs	($)Â		Summary	Compensation	Table	(â€œSCTâ€​)	Total	CompensationÂ		$799,972Â	Â		$414,470Â	Â	
$1,271,389Â	Â		$585,265Â		Less:	Equity	awards	reported	in	SCTÂ		Â	(285,184)Â		Â	(31,725)Â		Â	(520,593)Â		Â	(179,103)
Change	in	Fair	Value	of	Outstanding	and	Unvested	Stock	Awards	Granted	in	Prior	and	Fiscal	YearsÂ		Â	-Â	Â		Â	-Â	Â		Â	-Â	Â	
Â	(111,687)	Fair	Value	of	Equity	Compensation	Granted	in	Current	Year	at	Year-EndÂ		Â	-Â	Â		Â	-Â	Â		Â	-Â	Â		Â	124,949Â	
Change	in	Fair	Value	from	End	of	Prior	Fiscal	Year	to	Vesting	Date	for	Awards	Made	in	Prior	Fiscal	Years	that	Vested	During
Current	Fiscal	YearÂ		Â	-Â	Â		Â	-Â	Â		Â	-Â	Â		Â	205,875Â		Change	in	Fair	Value	as	of	the	Current	Fiscal	Year	(From	the	End	of
Prior	Fiscal	Year)	of	Awards	Granted	in	Prior	Fiscal	Years	that	remain	Outstanding	and	Unvested	as	of	the	End	of	the	Current
Fiscal	YearÂ		Â	-Â	Â		Â	-Â	Â		Â	-Â	Â		Â	(362,550)	Compensation	Actually	PaidÂ		$514,788Â	Â		$382,745Â	Â		$750,796Â	Â	
$262,750Â		Â		66	Â		Â		Employment	Agreements	of	Named	Executive	Officers	Â		William	(â€œBillâ€​)	Irby	Â		Mr.	Irby,	served
as	President	of	the	Company	from	February	15,	2024	through	April	15,2024.	On	April	12,	2024,	the	Board	appointed	Mr.	Irby
to	serve	as	our	Chief	Executive	Officer	effective	as	of	April	15,	2024,	and	to	serve	as	a	Director	of	the	Board.	Pursuant	to	the
Employment	Agreement,	Bill	Irby	will	receive	an	annual	base	salary	of	$375,000	per	year,	subject	to	annual	performance
reviews	by	the	Compensation	Committee	of	the	Board	of	Directors	(the	â€œCompensation	Committeeâ€​).	In	accordance	with
the	2017	Omnibus	Equity	Incentive	Plan	and	any	related	RSU	award	agreement,	and	as	approved	by	the	Compensation
Committee,	Mr.	Irby	will	be	eligible	to	receive	a	sign	on	bonus	of	restricted	stock	units	(â€œRSUsâ€​)	with	a	fair	value	of	up	to
$60,000	and	a	sign	on	performance	bonus	of	RSUs	with	a	fair	value	of	up	to	$300,000.	In	addition,	Mr.	Irby	is	entitled	to
receive	an	annual	performance	bonus,	which	will	be	determined	each	year	by	the	Compensation	Committee.	Pursuant	to	the
Employment	Agreement,	Mr.	Irby	is	also	provided	with	severance	benefits	in	the	event	of	termination	without	cause.	Â		Grant
Begley	Â		Mr.	Begley	has	served	as	a	member	of	the	Board	since	June	2016	and	the	Interim	Chief	Executive	Officer	from
January	1,	2024	through	April	14,	2024.	Pursuant	to	the	terms	of	the	Interim	CEO	Agreement	by	and	between	the	Company
and	Mr.	Begley,	through	his	personal	consulting	entity,	Concepts	to	Capabilities	Consulting,	LLC	dated	December	28,	2023
(the	â€œInterim	CEO	Agreementâ€​),	the	Company	has	agreed	to	pay	Mr.	Begley	$18,666.67	each	month.	The	initial	term	of
the	Interim	CEO	Agreement	is	one	month	from	the	effective	date	of	January	1,	2024,	and	may	be	auto-renewed	each	month,
unless	and	until	terminated	for	any	or	no	reason,	by	either	party	providing	at	least	30	daysâ€™	written	notice	to	the	other
party.	Â		Mark	DiSiena	Â		Mr.	Mark	DiSiena	was	appointed	as	the	Companyâ€™s	principal	financial	and	accounting	officer
and	Interim	Chief	Financial	Officer,	effective	as	of	October	13,	2023.	On	November	30,	2023,	the	Board	of	Directors	of	the
Company	appointed	Mr.	DiSiena	as	Chief	Financial	Officer	of	the	Company,	effective	as	of	December	1,	2023	(the
â€œCommencement	Dateâ€​).	Pursuant	to	an	employment	offer	letter	dated	November	28,	2023	(the	â€œOffer	Letterâ€​),	Mr.
DiSiena	shall	receive	an	annual	base	salary	of	$275,000	and	a	sign-on	bonus	in	the	form	of	restricted	stock	units	(the
â€œRSUsâ€​)	not	to	exceed	$60,000	in	total	award	value,	with	50%	of	the	RSUs	to	vest	one	year	after	Commencement	Date,
and	the	remainder	to	vest	two	years	after	Commencement	Date.	Mr.	DiSiena	will	be	eligible	to	receive	an	annual
performance-based	bonus	comprised	of	up	to	$75,000	in	cash	and	RSUs	not	to	exceed	$60,000	in	total	award	value,	with	34%
of	the	total	RSU	award	to	vest	at	the	time	of	the	award	date,	33%	of	the	original	award	amount	to	vest	one	year	after	the
award	date,	and	the	remainder	to	vest	two	years	after	the	award	date.	The	performance	bonus	amounts	each	year	will	be
determined	at	the	sole	discretion	of	the	Board	of	Directors	of	the	Company	based	upon	an	assessment	of	a	combination	of	his
achievement	of	designated	personal	goals	and	the	Company	reaching	designated	corporate	goals.	Â		67	Â		Â		Barrett	Mooney
(Former	Chief	Executive	Officer)	Â		On	January	17,	2022,	Mr.	Mooney	was	reappointed	to	serve	as	the	Chief	Executive	Officer
of	the	Company.	Mr.	Mooney	continues	his	role	as	Chairman	of	the	Board.	In	his	role	as	Chief	Executive	Officer,	Mr.	Mooney
receives	an	annual	base	salary	of	$380,000	per	year,	subject	to	annual	performance	reviews	and	revisions	by	and	at	the	sole
discretion	of	the	Compensation	Committee.	In	accordance	with	the	2022	Executive	Compensation	Plan,	approved	by	the
Compensation	Committee,	Mr.	Mooney	will	be	eligible	for	an	annual	cash	bonus	of	up	to	35%	of	his	then-current	base	salary
and	RSUs	with	a	fair	value	of	$350,000,	based	upon	his	performance	as	determined	by	certain	metrics	established	by	the
Board	and	Mr.	Mooney,	for	a	total	annual	compensation	of	up	to	$863,000.	Additionally,	Mr.	Mooney	is	entitled	to	receive	a
quarterly	grant	of	25,000	stock	options	at	the	fair	market	value	of	the	Companyâ€™s	Common	Stock	on	the	grant	date,
subject	to	the	vesting	provisions	of	the	Companyâ€™s	2017	Omnibus	Equity	Plan.	Â		On	January	4,	2023,	the	Companyâ€™s
Board	of	Directors,	upon	recommendation	of	the	Compensation	Committee,	approved	for	Mr.	Mooney,	his	2022	Executive
Performance	Award	comprising	of	$113,050	in	cash	bonus	and	the	issuance	of	297,500	restricted	stock	units	(â€œRSUsâ€​).
Â		Mr.	Mooney	is	provided	with	severance	benefits	in	the	event	of	termination	without	cause	or	for	good	reason,	as	defined	in
her	amended	employment	offer	letter.	Upon	execution	of	a	severance	agreement	entered	into	between	Mr.	Mooney	and	the
Company,	Mr.	Mooney	will	be	entitled	to	the	following	benefits:	(i)	six	months	of	base	salary,	paid	in	the	form	of	salary
continuation,	in	accordance	with	the	terms	of	a	Separation	Agreement	to	be	entered	into	at	the	time	of	termination;	(ii)
reimbursement	of	COBRA	health	insurance	premiums	at	the	same	rate	as	if	the	executive	officer	were	an	active	employee	of
the	Company	(conditioned	on	the	executive	officer	having	elected	COBRA	continuation	coverage)	for	a	period	of	6	months	or,
if	earlier,	until	the	executive	officer	is	eligible	for	group	health	insurance	benefits	from	another	employer;	and	(iii)	a	grant	of
fully-vested	RSUs	with	a	fair	market	value	of	$190,000	on	the	date	of	termination	of	employment,	pursuant	to	the	terms	of	the
separation	agreement.	Â		The	severance	benefits	are	conditioned	upon	(i)	continued	compliance	in	all	material	respects	with
Mr.	Mooneyâ€™s	continuing	obligations	to	the	Company,	including,	without	limitation,	the	terms	of	the	amended	employment
offer	letter	and	of	the	confidentiality	agreement	that	survive	termination	of	employment	with	the	Company,	and	(ii)	signing
(without	revoking	if	such	right	is	provided	under	applicable	law)	a	separation	agreement	and	general	release	in	a	form
provided	to	the	executive	officer	by	the	Company	on	or	about	the	date	of	termination	of	employment.	Â		In	the	event	the
Board	determines	in	its	discretion	that	Mr.	Mooney	must	relocate	his	principal	place	of	performance	of	her	duties,	the
Company	shall	pay	and/or	reimburse	his	expenses	in	connection	with	such	relocation.	Â		On	December	17,	2023,	the	Company



received	notice	from	Mr.	Barrett	Mooney	that	he	has	decided	to	depart	the	Company	as	Chief	Executive	Officer	and	Director
to	pursue	another	professional	opportunity,	effective	December	31,	2023.	Â		Nicole	Fernandez-McGovern	(Former	Chief
Financial	Officer	and	EVP	of	Operations)	Â		On	April	19,	2021,	the	Board	of	Directors	of	the	Company,	upon	recommendation
of	the	Compensation	Committee,	approved	changes	in	the	compensation	of	Ms.	Fernandez-McGovern:	(i)	an	additional	one-
time	grant	of	125,000	RSUs	that	will	vest	on	a	pro	rata	basis	over	one	year	subject	to	the	terms	of	an	RSU	grant	agreement,
and	(ii)	an	increase	in	the	number	of	grants,	on	a	quarterly	basis,	of	non-qualified	options	from	15,000	to	25,000	shares	of
Company	Common	Stock	subject	to	the	terms	of	the	Plan,	and	the	vesting	requirements,	the	term	of	the	option	and
exercisability	at	an	exercise	price	equal	to	the	fair	market	value	of	the	option	shares	will	be	set	forth	in	a	grant	agreement	as
of	each	date	of	grant.	Ms.	Fernandez-McGovernâ€™s	then	base	salary	and	potential	bonus	payments	did	not	change.	Â		On
June	14,	2021,	the	Board	of	Directors	of	the	Company,	upon	recommendation	of	the	Compensation	Committee,	approved	the
adoption	of	its	2021	Executive	Bonus	Plan	pursuant	to	which,	if	all	performance	milestones	related	to	the	Companyâ€™s
operational,	financial	and	strategic	targets	were	met,	Ms.	Fernandez-McGovern	would	be	entitled	to	receive	up	to	a	maximum
of	an	additional	$44,000	in	cash	bonus	and	285,000	RSUs.	Â		68	Â		Â		On	November	12,	2021,	the	Board,	in	connection	with
the	2021	senseFly	Acquisition	and	the	2021	executive	compensation	plan,	approved	a	spot	bonus	of	cash	bonus	of	$10,000
and	75,000	RSUs	to	Mrs.	Fernandez-McGovern.	Â		On	February	7,	2022,	the	Board	of	Directors	of	the	Company,	upon
recommendation	of	the	Compensation	Committee,	approved	an	increase	in	Ms.	Fernandez-McGovernâ€™s	annual	salary	from
$220,000	to	$300,000,	effective	retroactively	to	January	1,	2022,	the	2021	Executive	Bonus	Award	of	$10,000	in	cash	bonus
and	the	issuance	of	62,500	RSUs.	Â		Additionally,	on	February	7,	2022,	the	Companyâ€™s	Board,	upon	recommendation	of
the	Compensation	Committee,	approved	the	adoption	of	its	2022	Executive	Compensation	Plan	pursuant	to	which,	if	all
performance	milestones	related	to	the	Companyâ€™s	operational,	financial,	and	strategic	targets	are	met,	Mrs.	Fernandez-
McGovern	will	be	eligible	to	receive	the	following:(i)	an	annual	cash	bonus	of	up	to	35%	of	her	then-current	base	salary	and
RSUs	with	a	fair	value	of	up	to	$300,000,	based	upon	achievement	of	the	performance	milestones	established	in	the	2022
Executive	Compensation	Plan.	(ii)	a	service-based	bonus,	comprised	of	a	cash	bonus	of	$50,000	and	RSUs	with	a	fair	value	of
$50,000,	which	is	payable	in	October	2022,	and	(iii)	a	quarterly	grant	of	25,000	stock	options	at	the	fair	market	value	of	the
Companyâ€™s	Common	Stock	on	the	grant	date,	vesting	over	two	years,	and	exercisable	for	a	period	of	five	years.	Â		On
January	4,	2023,	the	Companyâ€™s	Board	of	Directors,	upon	recommendation	of	the	Compensation	Committee,	approved	for
Ms.	Fernandez-McGovern,	her	2022	Executive	Performance	Award	comprising	of	$99,750	in	cash	bonus	and	the	issuance	of
285,000	RSUs.	Â		Ms.	Fernandez-McGovern	is	provided	with	severance	benefits	in	the	event	of	termination	without	cause	or
for	good	reason,	as	defined	in	her	amended	employment	offer	letter.	Upon	execution	of	a	severance	agreement	entered	into
between	Ms.	Fernandez-McGovern	and	the	Company,	Ms.	Fernandez-McGovern	will	be	entitled	to	the	following	benefits:	(i)
six	months	of	base	salary,	paid	in	the	form	of	salary	continuation,	in	accordance	with	the	terms	of	a	Separation	Agreement	to
be	entered	into	at	the	time	of	termination;	(ii)	reimbursement	of	COBRA	health	insurance	premiums	at	the	same	rate	as	if	the
executive	officer	were	an	active	employee	of	the	Company	(conditioned	on	the	executive	officer	having	elected	COBRA
continuation	coverage)	for	a	period	of	6	months	or,	if	earlier,	until	the	executive	officer	is	eligible	for	group	health	insurance
benefits	from	another	employer;	and	(iii)	a	grant	of	fully-vested	restricted	shares	of	Common	Stock	of	the	Company	with	a	fair
market	value	of	$125,000	on	the	date	of	termination	of	employment,	pursuant	to	the	terms	of	the	separation	agreement.	Â	
The	severance	benefits	are	conditioned	upon	(i)	continued	compliance	in	all	material	respects	with	Ms.	Fernandez-
McGovernâ€™s	continuing	obligations	to	the	Company,	including,	without	limitation,	the	terms	of	the	amended	employment
offer	letter	and	of	the	confidentiality	agreement	that	survive	termination	of	employment	with	the	Company,	and	(ii)	signing
(without	revoking	if	such	right	is	provided	under	applicable	law)	a	separation	agreement	and	general	release	in	a	form
provided	to	the	executive	officer	by	the	Company	on	or	about	the	date	of	termination	of	employment.	Furthermore,	in	the
event	the	Board	determines	in	its	discretion	that	Ms.	Fernandez-McGovern	must	relocate	her	principal	place	of	performance
of	her	duties,	the	Company	shall	pay	and/or	reimburse	her	for	expenses,	in	connection	with	such	relocation.	Â		Michael
Oâ€™Sullivan	(Former	Chief	Commercial	Officer)	Â		On	April	11,	2022,	Michael	Oâ€™Sullivan	(â€œMr.	Oâ€™Sullivanâ€​)	was
appointed	as	the	Companyâ€™s	Chief	Commercial	Officer,	Mr.	Oâ€™Sullivan	will	receive	an	annual	base	salary	of	250,000
CHF	per	year,	subject	to	annual	performance	reviews	and	revisions	by	and	at	the	sole	discretion	of	the	Compensation
Committee.	In	accordance	with	the	2022	Executive	Compensation	Plan	and	as	approved	by	the	Compensation	Committee,	Mr.
Oâ€™Sullivan	will	be	eligible	to	receive	an	annual	cash	bonus	of	up	to	30%	of	his	then-current	base	salary	and	RSUs	with	a
fair	value	of	up	to	150,000	CHF,	based	upon	achievement	of	the	performance	milestones	established	in	the	2022	Executive
Compensation	Plan.	Furthermore,	Mr.	Oâ€™Sullivan	is	entitled	to	a	service-based	bonus,	comprised	of	a	cash	bonus	of	87,500
CHF	and	RSUs	with	a	fair	value	of	87,500	CHF.	Upon	execution	of	his	employment	agreement	with	the	Company,	Mr.
Oâ€™Sullivan	was	immediately	granted	RSUs	with	a	fair	value	of	43,750	CHF,	as	part	of	his	service-based	bonus.	The
remaining	RSUs	with	a	fair	value	of	43,750	CHF	and	the	cash	payment	of	87,500	CHF	will	vest	in	October	2022.	In	addition,
Mr.	Oâ€™Sullivan	is	entitled	to	receive	a	quarterly	grant	of	10,000	stock	options	at	the	fair	market	value	of	the
Companyâ€™s	Common	Stock	on	the	grant	date,	vesting	over	two	years,	and	exercisable	for	a	period	of	five	years.	Â		69	Â		Â	
On	January	4,	2023,	the	Companyâ€™s	Board	of	Directors,	upon	recommendation	of	the	Compensation	Committee,	approved
for	Mr.	Oâ€™Sullivan,	his	2022	Executive	Performance	Award	comprising	of	$55,344	in	cash	bonus	and	the	issuance	of
57,500	RSUs.	Â		On	June	20,	2023,	the	Company	delivered	notice	of	termination	to	Mr.	Oâ€™Sullivan,	which	termination	was
scheduled	for	September	20,	2023,	subject	to	further	extension	as	required	under	the	applicable	laws	of	Switzerland,	where
Mr.	Oâ€™Sullivan	is	located	and	employed.	Mr.	Oâ€™Sullivanâ€™s	termination	was	effective	on	December	8,	2023.	Â		Mr.
Oâ€™Sullivan	is	provided	with	severance	benefits	in	the	event	of	termination	without	cause	or	for	good	reason,	as	defined	in
his	employment	offer	letter.	Upon	execution	of	a	severance	agreement	entered	into	between	Mr.	Oâ€™Sullivan	and	the
Company,	Mr.	Oâ€™Sullivan	will	be	entitled	to	the	following	benefits:	(i)	three	months	of	base	salary,	paid	in	the	form	of
salary	continuation,	in	accordance	with	the	terms	of	a	Separation	Agreement	to	be	entered	into	at	the	time	of	termination;	(ii)
three	months	of	paid	Garden	Leave,	which	is	paid	in	the	form	of	salary	continuation,	in	accordance	with	the	laws	of
Switzerland;	and	(iii)	a	grant	of	fully-vested	RSUs	with	a	fair	market	value	of	150,000	CHF	on	the	date	of	termination	of
employment,	pursuant	to	the	terms	of	the	separation	agreement.	On	December	22,	2023,	the	Company	granted	its	former
chief	commercial	officer	28,996	RSUs	as	part	of	the	resignation	agreement.	Â		The	severance	benefits	are	conditioned	upon
(i)	continued	compliance	in	all	material	respects	with	Mr.	Oâ€™Sullivanâ€™s	continuing	obligations	to	the	Company,
including,	without	limitation,	the	terms	of	the	amended	employment	offer	letter	and	of	the	confidentiality	agreement	that
survive	termination	of	employment	with	the	Company,	and	(ii)	signing	(without	revoking	if	such	right	is	provided	under
applicable	law)	a	separation	agreement	and	general	release	in	a	form	provided	to	the	executive	officer	by	the	Company	on	or
about	the	date	of	termination	of	employment.	Â		Compensation	of	Directors	Â		The	following	table	sets	forth	information
regarding	compensation	of	each	director	as	of	the	fiscal	years	ended	December	31,	2023	and	2022:	Â	Â		NameÂ		YearÂ		Fees
Earned	or	Paid	in	Cash	$Â	Â		Stock	Awards	(4)Â	Â		Total	$Â		Barrett	Mooney	(1)Â		2023Â		$-Â	Â		$-Â	Â		$-Â		Former	Director
and	Chairman	of	the	BoardÂ		2022Â		$15,000Â	Â		$-Â	Â		$15,000Â		Thomas	GardnerÂ		2023Â		$30,000Â	Â		$47,425Â	Â	
$77,425Â		DirectorÂ		2022Â		$60,000Â	Â		$31,725Â	Â		$91,725Â		Grant	BegleyÂ		2023Â		$30,000Â	Â		$52,558Â	Â		$82,558Â	
Director	and	Chairman	of	the	BoardÂ		2022Â		$60,000Â	Â		$31,725Â	Â		$91,725Â		Kelly	Anderson(2)Â		2023Â		$30,000Â	Â	



$47,925Â	Â		$77,925Â		DirectorÂ		2022Â		$-Â	Â		$1,194Â	Â		$1,194Â		Luisa	Ingargiola	(3)Â		2023Â		$-Â	Â		$-Â	Â		$-Â		Former
DirectorÂ		2022Â		$60,000Â	Â		$27,500Â	Â		$87,500Â		Â		(1)	Mr.	Barrett	Mooney	served	solely	as	the	Companyâ€™s
Chairman	of	the	Board	in	2021	and	was	appointed	to	also	serve	as	Chief	Executive	Officer	between	January	2022	and
December	31,	2023.	(2)	Ms.	Anderson	joined	the	Companyâ€™s	Board	on	December	6,	2022.	Pursuant	to	Ms.	Kelly
Andersonâ€™s	offer	letter	dated	December	6,	2022,	she	was	entitled	to	receive	for	her	service	on	the	Board	five-year	options
to	purchase	25,000	shares	of	Common	Stock	per	calendar	quarter	of	service	at	an	exercise	price	per	share	equal	to	the
market	price	of	our	Common	Stock	at	the	time	of	issuance	that	will	vest	in	equal	installments	every	calendar	quarter	for	the
two-year	period	after	date	the	grant.	(3)	Ms.	Ingargiola	ceased	to	be	a	director	of	the	Company	effective	December	5,	2022.
(4)	Reflects	the	aggregate	grant	date	fair	value	for	restricted	stock	awards	computed	in	accordance	with	Financial
Accounting	Standards	Board	Accounting	Standards	Codification	(â€œFASB	ASCâ€​)	Topic	718	-	Share	Based	Payment,	based
on	the	closing	price	of	the	Companyâ€™s	Common	Stock	on	the	grant	date	and	vest	over	a	two-year	period.	(5)	The	Company
had	incorrectly	reported	the	fair	market	value	of	the	option	awards	in	2021.	These	amounts	have	been	corrected	to	properly
reflect	the	fair	market	value	in	accordance	with	FASB	ASC	Topic	718	â€“	Share	Based	Payment.	Â		70	Â		Â		Company	2017
Omnibus	Equity	Incentive	Plan	Â		The	2017	Omnibus	Equity	Plan	(the	â€œPlanâ€​)	is	a	comprehensive	incentive	compensation
plan	under	which	the	Company	can	grant	equity-based	and	other	incentive	awards	to	officers,	employees	and	directors	of,
and	consultants	and	advisers	to,	the	Company	The	purpose	of	the	Plan	is	to	help	the	Company	attract,	motivate	and	retain
such	persons	and	thereby	enhance	shareholder	value.	The	Plan	provides	for	the	grant	of	awards	which	are	incentive	stock
options	(â€œISOsâ€​),	non-qualified	stock	options	(â€œNQSOsâ€​),	unrestricted	shares	,	restricted	shares,	RSUs,	performance
stock,	performance	units,	SARs,	tandem	stock	appreciation	rights,	distribution	equivalent	rights,	or	any	combination	of	the
foregoing,	to	key	management	employees,	non-employee	directors,	and	non-employee	consultants	of	the	Company	or	any	of
its	subsidiaries	(each	a	â€œparticipantâ€​)	(however,	solely	Company	employees	or	employees	of	the	Companyâ€™s
subsidiaries	are	eligible	for	incentive	stock	option	awards).	The	Company	currently	has	reserved	a	total	of	750,000	shares	of
Common	Stock	for	issuance	as	or	under	awards	to	be	made	under	the	Plan.	Â		Types	of	Stock	Awards	Â		The	Plan	provides	for
the	grant	of	incentive	stock	options	and	non-qualified	stock	options.	Stock	options	may	be	granted	to	employees,	including
officers,	non-employee	directors	and	consultants	of	the	Company	or	its	affiliates,	except	that	incentive	stock	options	may	be
granted	only	to	employees.	Â		Share	Reserve	Â		The	aggregate	number	of	shares	of	Common	Stock	that	have	been	reserved
for	issuance	under	the	Plan	is	750,000.	As	of	June	30,	2024	there	are	591,121	awards	granted	under	the	Plan,	of	which
220,490	awards	have	been	canceled	due	to	termination	of	employment	of	certain	officers	and	employees,	leaving	379,369
shares	of	Common	Stock	remaining	for	future	issuance	under	the	Plan.	If	a	stock	option	award	expires,	terminates,	is
canceled	or	is	forfeited	for	any	reason,	the	number	of	shares	subject	to	the	stock	option	award	will	again	be	available	for
issuance.	In	addition,	if	stock	awards	are	settled	in	cash,	the	share	reserve	will	be	reduced	by	the	number	of	shares	of
Common	Stock	with	a	value	equal	to	the	amount	of	the	cash	distributions	as	of	the	time	that	such	amount	was	determined
and	if	stock	options	are	exercised	using	net	exercise,	the	share	reserve	will	be	reduced	by	the	gross	number	of	shares	of
Common	Stock	subject	to	the	exercised	portion	of	the	option.	Â		Administration	Â		The	Board	or	a	duly	authorized	committee
thereof,	has	the	authority	to	administer	the	Plan.	Subject	to	the	terms	of	the	Plan,	the	Board	or	the	authorized	committee,
referred	to	herein	as	the	committee,	determines	recipients,	dates	of	grant,	the	numbers	and	types	of	stock	awards	to	be
granted	and	the	terms	and	conditions	of	the	stock	option	awards,	including	the	period	of	exercisability	and	vesting	schedule
applicable	to	a	stock	option	award.	Subject	to	the	limitations	set	forth	below,	the	committee	will	also	determine	the	exercise
price	and	the	types	of	consideration	to	be	paid	for	the	award.	The	committee	has	the	authority	to	modify	outstanding	awards
under	the	Plan.	The	committee	has	the	authority	to	adopt,	alter	and	repeal	administrative	rules,	guidelines	and	practices
governing	the	Plan	and	to	perform	all	other	acts,	including	delegating	administrative	responsibilities,	as	it	deems	advisable	to
construe	and	interpret	the	terms	and	provisions	of	the	Plan	and	any	stock	option	award	granted	under	the	Plan.	Decisions	and
interpretations	or	other	actions	by	the	committee	are	in	the	discretion	of	the	committee	and	are	final	binding	and	conclusive
on	the	Company	and	all	participants	in	the	Plan.	Â		71	Â		Â		Stock	Options	Â		Incentive	stock	options	and	non-qualified	stock
options	are	granted	pursuant	to	stock	option	award	agreements	adopted	by	the	committee.	The	committee	determines	the
exercise	price	for	a	stock	option,	within	the	terms	and	conditions	of	the	Plan,	provided	that	the	exercise	price	shall	not	be	less
than	(i)	in	the	case	of	a	grant	of	any	NQSO	or	an	ISO	to	a	key	employee	who	at	the	time	of	the	grant	does	not	own	stock
representing	more	than	ten	percent	(10%)	of	the	total	combined	voting	power	of	all	classes	of	our	stock	or	of	any	subsidiary,
one	hundred	percent	(100%)	of	the	fair	market	value	of	a	share	of	Common	Stock	as	determined	on	the	date	the	stock	option
award	is	granted;	(ii)	in	the	case	of	a	grant	of	an	ISO	to	a	key	employee	who,	at	the	time	of	grant,	owns	stock	representing
more	than	ten	percent	(10%)	of	the	total	combined	voting	power	of	all	classes	of	our	stock	or	of	any	subsidiary,	one	hundred
ten	percent	(110%)	of	the	fair	market	value	of	a	share	of	Common	Stock,	as	determined	on	the	date	the	stock	option	award	is
granted.	The	fair	market	value	of	the	Common	Stock	for	purposes	of	determining	the	exercise	price	shall	be	determined	by
the	committee	in	accordance	with	any	reasonable	method	of	valuation	consistent	with	applicable	requirements	of	Federal	tax
law,	including,	as	applicable,	the	provisions	of	Code	Section	422(c)(8)	and	409A	as	applicable.	Stock	options	granted	under
the	Plan	will	become	exercisable	at	the	rate	specified	by	the	committee	and	may	be	exercisable	for	restricted	stock,	if
determined	by	the	committee.	Â		The	committee	determines	the	term	of	stock	options	granted	under	the	Plan,	up	to	a
maximum	of	ten	years.	The	option	holderâ€™s	stock	option	agreement	shall	provide	the	rights,	if	any,	that	such	holder	has	to
exercise	the	stock	option	at	such	time	that	such	holderâ€™s	service	relationship	with	us,	or	any	of	our	affiliates,	ceases	for
any	reason,	including	disability,	death,	with	or	without	cause,	or	voluntary	resignation.	All	unvested	stock	option	awards	are
forfeited	if	the	participantâ€™s	employment	or	service	is	terminated	for	any	reason,	unless	our	compensation	committee
determines	otherwise.	Â		Acceptable	consideration	for	the	purchase	of	Common	Stock	issued	upon	the	exercise	of	a	stock
option	will	be	determined	by	the	committee	and	may	include	(i)	check,	bank	draft	or	money	order,	or	wire	transfer,	(ii)	if	the
companyâ€™s	Common	Stock	is	publicly	traded,	a	broker-assisted	cashless	exercise,	or	(iii)	such	other	methods	as	may	be
approved	by	the	committee,	including	without	limitation,	the	tender	of	shares	of	our	Common	Stock	previously	owned	by	the
option	holder	or	a	net	exercise	of	the	option.	Â		Unless	the	committee	provides	otherwise,	options	generally	are	not
transferable	except	by	will,	the	laws	of	descent	and	distribution.	The	committee	may	provide	that	a	non-qualified	stock	option
may	be	transferred	to	a	family	member,	as	such	term	is	defined	under	the	applicable	securities	laws.	Â		Tax	Limitations	on
Incentive	Stock	Options	Â		The	aggregate	fair	market	value,	determined	at	the	time	of	grant,	of	our	Common	Stock	with
respect	to	incentive	stock	options	that	are	exercisable	for	the	first	time	by	an	option	holder	during	any	calendar	year	may	not
exceed	$100,000.	Options	or	portions	thereof	that	exceed	such	limit	will	generally	be	treated	as	non-qualified	stock	options.
No	incentive	stock	option	may	be	granted	to	any	person	who,	at	the	time	of	the	grant,	owns	or	is	deemed	to	own	stock
possessing	more	than	10%	of	our	total	combined	voting	power	or	that	of	any	of	our	affiliates	unless	(i)	the	option	exercise
price	is	at	least	110%	of	the	fair	market	value	of	the	stock	subject	to	the	option	on	the	date	of	grant,	and	(ii)	the	term	of	the
incentive	stock	option	does	not	exceed	five	years	from	the	date	of	grant.	Â		Adjustments	for	Changes	in	Capital	Structure	and
other	Special	Transactions	Â		In	the	event	of	a	stock	dividend,	stock	split,	or	recapitalization,	or	a	corporate	reorganization	in
which	we	are	a	surviving	corporation	(and	our	shareholders	prior	to	such	transaction	continue	to	own	at	least	50%	of	our
capital	stock	after	such	transaction),	including	without	limitation	a	merger,	consolidation,	split-up	or	spin-off,	or	a	liquidation,



or	distribution	of	securities	or	assets	other	than	cash	dividends,	the	number	or	kinds	of	shares	subject	to	the	Plan	or	to	any
stock	option	award	previously	granted,	and	the	exercise	price,	shall	be	adjusted	proportionately	by	the	committee	to	reflect
such	event.	Â		In	the	event	of	a	merger,	consolidation,	or	other	form	of	reorganization	with	or	into	another	corporation	(other
than	a	merger,	consolidation,	or	other	form	of	reorganization	in	which	we	are	the	surviving	corporation	and	our	shareholders
prior	to	such	transaction	continue	to	own	at	least	50%	of	the	capital	stock	after	such	transaction),	a	sale	or	transfer	of	all	or
substantially	all	of	the	assets	of	the	Company	or	a	tender	or	exchange	offer	made	by	any	corporation,	person	or	entity	(other
than	an	offer	made	by	us),	all	stock	options	held	by	any	option	holder	shall	be	fully	vested	and	exercisable	by	the	option
holder.	Â		72	Â		Â		Furthermore,	the	committee,	either	before	or	after	the	merger,	consolidation	or	other	form	of
reorganization,	may	take	such	action	as	it	determines	in	its	sole	discretion	with	respect	to	the	number	or	kinds	of	shares
subject	to	the	Plan	or	any	option	under	the	Plan.	Â		Amendment,	Suspension	or	Termination	Â		The	committee	may	at	any
time	amend,	suspend,	or	terminate	any	and	all	parts	of	the	Plan,	any	stock	option	award	granted	under	the	Plan,	or	both	in
such	respects	as	the	committee	shall	deem	necessary	or	desirable,	except	that	no	such	action	may	be	taken	which	would
impair	the	rights	of	any	option	holder	with	respect	to	any	stock	option	award	previously	granted	under	the	Plan	without	the
option	holderâ€™s	consent.	Â		Outstanding	Equity	Awards	at	2023	Fiscal	Year-End	Â		The	following	table	lists	the
outstanding	equity	incentive	awards	held	by	the	Named	Executive	Officers	as	of	the	fiscal	year	ended	December	31,	2023:	Â	
Â	Â		Â	Â		Option	Awards	(1)Â	Â		Â	Â		Stock	AwardsÂ		Name	&	Principal	PositionÂ		YearÂ		Number	of	securities	underlying
unexercised	options	(#)	ExercisableÂ	Â		Number	of	securities	underlying	unexercised	options	(#)	UnexercisableÂ	Â		Options
Exercise	price	($)Â	Â		Expiration	DateÂ		Number	of	shares	or	units	of	stock	that	have	not	Vested	(#)Â	Â		Market	value	of
shares	or	units	of	stock	that	have	not	Vested	($)Â		Mark	DiSienaÂ		2023Â		Â	â€”Â	Â		Â	â€”Â	Â		Â	â€”Â	Â		â€”Â		Â	â€”Â	Â	
$â€”Â		Chief	Financial	OfficerÂ		2022Â		Â	â€”Â	Â		Â	â€”Â	Â		Â	â€”Â	Â		â€”Â		Â	â€”Â	Â		$â€”Â		Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â	
Â	Â	Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Barrett	Mooney(3)Â		2023Â		Â	156Â	Â		Â	â€”Â	Â		$3.40Â	Â		09/29/2028Â		Â	â€”Â	Â		$â€”Â	
Former	Chief	Executive	Officer	and	Former	Chairman	of	the	BoardÂ		2023Â		Â	313Â	Â		Â	â€”Â	Â		$4.60Â	Â		06/29/2028Â	
Â	â€”Â	Â		$Â		Â	Â		2023Â		Â	469Â	Â		Â	â€”Â	Â		$9.00Â	Â		03/30/2028Â		Â	â€”Â	Â		$â€”Â		Â	Â		2022Â		Â	625Â	Â		Â	â€”Â	Â	
$7.00Â	Â		12/30/2027Â		Â	â€”Â	Â		$â€”Â		Â	Â		2022Â		Â	781Â	Â		Â	â€”Â	Â		$9.20Â	Â		09/29/2027Â		Â	â€”Â	Â		Â	â€”Â		Â	Â	
2022Â		Â	938Â	Â		Â	â€”Â	Â		$13.00Â	Â		06/29/2027Â		Â	â€”Â	Â		$â€”Â		Â	Â		2022Â		Â	1094Â	Â		Â	â€”Â	Â		$23.80Â	Â	
03/30/2027Â		Â	â€”Â	Â		$â€”Â		Â	Â		2021Â		Â	1250Â	Â		Â	â€”Â	Â		$31.40Â	Â		12/30/2026Â		Â	â€”Â	Â		$â€”Â		Â	Â		2021Â	
Â	1250Â	Â		Â	â€”Â	Â		$60.20Â	Â		09/29/2026Â		Â	â€”Â	Â		$â€”Â		Â	Â		2021Â		Â	1250Â	Â		Â	â€”Â	Â		$105.40Â	Â		06/29/2026Â	
Â	â€”Â	Â		$â€”Â		Â	Â		2021Â		Â	1250Â	Â		Â	â€”Â	Â		$125.20Â	Â		03/30/2026Â		Â	â€”Â	Â		$â€”Â		Â	Â		2020Â		Â	1250Â	Â	
Â	â€”Â	Â		$120.00Â	Â		12/30/2025Â		Â	â€”Â	Â		$â€”Â		Â	Â		2020Â		Â	1250Â	Â		Â	â€”Â	Â		$45.60Â	Â		09/29/2025Â		Â	â€”Â	Â	
$â€”Â		Â	Â		2020Â		Â	750Â	Â		Â	â€”Â	Â		$23.80Â	Â		06/29/2025Â		Â	â€”Â	Â		$â€”Â		Â	Â		2020Â		Â	750Â	Â		Â	â€”Â	Â		$8.20Â	Â	
03/30/2025Â		Â	â€”Â	Â		$â€”Â		Â	Â		2019Â		Â	750Â	Â		Â	â€”Â	Â		$9.00Â	Â		12/29/2024Â		Â	â€”Â	Â		$â€”Â		Â	Â		2019Â	
Â	5000Â	Â		Â	â€”Â	Â		$6.20Â	Â		09/28/2024Â		Â	â€”Â	Â		$â€”Â		Â	Â		Â	Â		Â	0Â	Â		Â	Â	Â	Â		Â	-Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Nicole
Fernandez-McGovern(3)Â		2023Â		Â	156Â	Â		Â	â€”Â	Â		$4.60Â	Â		06/29/2028Â		Â	â€”Â	Â		$â€”Â		Former	Chief	Financial
Officer	and	EVP	of	OperationsÂ		2023Â		Â	313Â	Â		Â	â€”Â	Â		$9.00Â	Â		03/30/2028Â		Â	â€”Â	Â		$â€”Â		Â	Â		2022Â		Â	469Â	Â	
Â	â€”Â	Â		$7.00Â	Â		12/30/2027Â		Â	â€”Â	Â		$â€”Â		Â	Â		2022Â		Â	625Â	Â		Â	â€”Â	Â		$9.20Â	Â		09/29/2027Â		Â	â€”Â	Â		$â€”Â	
Â	Â		2022Â		Â	781Â	Â		Â	â€”Â	Â		$13.00Â	Â		06/29/2027Â		Â	â€”Â	Â		$â€”Â		Â	Â		2022Â		Â	938Â	Â		Â	â€”Â	Â		$23.80Â	Â	
03/30/2027Â		Â	â€”Â	Â		$â€”Â		Â	Â		2021Â		Â	1094Â	Â		Â	â€”Â	Â		$31.40Â	Â		12/30/2026Â		Â	â€”Â	Â		$â€”Â		Â	Â		2021Â	
Â	1250Â	Â		Â	â€”Â	Â		$60.20Â	Â		09/29/2026Â		Â	â€”Â	Â		$â€”Â		Â	Â		2021Â		Â	1250Â	Â		Â	â€”Â	Â		$105.40Â	Â		06/29/2026Â	
Â	â€”Â	Â		$â€”Â		Â	Â		2021Â		Â	750Â	Â		Â	â€”Â	Â		$125.20Â	Â		03/30/2026Â		Â	â€”Â	Â		$â€”Â		Â	Â		2020Â		Â	750Â	Â	
Â	â€”Â	Â		$120.00Â	Â		12/30/2025Â		Â	â€”Â	Â		$â€”Â		Â	Â		2020Â		Â	6250Â	Â		Â	â€”Â	Â		$104.00Â	Â		12/20/2025Â		Â	â€”Â	Â	
$â€”Â		Â	Â		2020Â		Â	750Â	Â		Â	â€”Â	Â		$45.60Â	Â		09/29/2025Â		Â	â€”Â	Â		$â€”Â		Â	Â		2020Â		Â	625Â	Â		Â	â€”Â	Â	
$23.80Â	Â		06/29/2025Â		Â	â€”Â	Â		$â€”Â		Â	Â		2020Â		Â	6250Â	Â		Â	â€”Â	Â		$25.40Â	Â		05/13/2025Â		Â	â€”Â	Â		$â€”Â		Â	Â	
2020Â		Â	625Â	Â		Â	â€”Â	Â		$8.20Â	Â		03/30/2025Â		Â	â€”Â	Â		$â€”Â		Â	Â		2019Â		Â	625Â	Â		Â	â€”Â	Â		$9.00Â	Â	
12/29/2024Â		Â	â€”Â	Â		$â€”Â		Â	Â		2019Â		Â	2500Â	Â		Â	â€”Â	Â		$6.20Â	Â		09/28/2024Â		Â	â€”Â	Â		$â€”Â		Â	Â		2019Â	
Â	1250Â	Â		Â	â€”Â	Â		$6.20Â	Â		09/28/2024Â		Â	â€”Â	Â		$â€”Â		Â	Â		2019Â		Â	625Â	Â		Â	â€”Â	Â		$6.20Â	Â		09/28/2024Â	
Â	â€”Â	Â		$â€”Â		Â	Â		2019Â		Â	625Â	Â		Â	â€”Â	Â		$5.80Â	Â		06/28/2024Â		Â	â€”Â	Â		$â€”Â		Â	Â		2019Â		Â	7500Â	Â		Â	â€”Â	Â	
$8.20Â	Â		03/28/2029Â		Â	â€”Â	Â		$â€”Â		Â	Â		2019Â		Â	625Â	Â		Â	â€”Â	Â		$8.20Â	Â		03/29/2024Â		Â	â€”Â	Â		$â€”Â		Â	Â		Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â		Michael	Oâ€™Sullivan(3)Â		2023Â		Â	469Â	Â		Â	781Â	Â		$9.00Â	Â	
03/30/2028Â		Â	â€”Â	Â		$â€”Â		Former	Chief	Commercial	OfficerÂ		2022Â		Â	250Â	Â		Â	250Â	Â		$7.00Â	Â		12/27/2027Â	
Â	â€”Â	Â		$â€”Â		Â	Â		2022Â		Â	313Â	Â		Â	188Â	Â		$9.20Â	Â		09/29/2027Â		Â	â€”Â	Â		$â€”Â		Â	Â		2022Â		Â	375Â	Â		Â	125Â	Â	
$13.00Â	Â		06/29/2027Â		Â	â€”Â	Â		$â€”Â		Â		(1)	All	options	vest	equally	over	two	years	with	a	one-year	cliff	vest,	as	adjusted
after	the	20:1	split.	(2)	Restricted	stock	awards	vests	equally	over	a	year	period.	(3)	The	options	were	exercisable	for	a	period
of	90	days	after	resignation.	After	such	date,	the	options	were	cancelled.	Â		73	Â		Â		SECURITY	OWNERSHIP	OF	CERTAIN
BENEFICIAL	OWNERS	AND	MANAGEMENT	Â		The	following	table	sets	forth	certain	information	regarding	beneficial
ownership	of	the	Common	Stock,	as	of	the	date	of	this	prospectus,	by	each	of	the	Companyâ€™s	directors,	and	executive
officers	and	each	person	known	to	the	Company	to	own	beneficially	more	than	5%	of	the	Common	Stock.	Except	as	otherwise
noted,	the	persons	identified	have	sole	voting	and	investment	power	with	respect	to	their	shares.	Â		A	person	is	deemed	to	be
the	beneficial	owner	of	securities	that	can	be	acquired	by	such	person	within	sixty	(60)	days	from	the	date	of	this	prospectus
and	the	total	outstanding	shares	used	to	calculate	each	beneficial	ownerâ€™s	percentage	includes	such	shares,	although	such
shares	are	not	taken	into	account	in	the	calculations	of	the	total	number	of	shares	or	percentage	of	outstanding	shares.	Â	
Beneficial	ownership	as	reported	does	not	include	shares	subject	to	option	or	conversion	that	are	not	exercisable	within	sixty
(60)	days	of	August	28,	2024.	There	were	15,946,019	shares	of	Common	Stock	of	the	Company	issued	and	outstanding	as	of
August	28,	2024.	Â		Name	and	Address	of	Beneficial	Owner(1)Â		Number	of	Shares	(2)Â	Â		Percent	of	ClassÂ		William
(â€œBillâ€​)	IrbyÂ		Â	372Â	Â		Â	*Â		Chief	Executive	Officer,	President	&	DirectorÂ		Â	Â	Â	Â		Â	Â	Â		Mark	DiSienaÂ		Â	-Â	Â		Â	-
Â		Chief	Financial	OfficerÂ		Â	-Â	Â		Â	-Â		Grant	BegleyÂ		Â	Â	Â	Â		Â	Â	Â		Chairman	of	the	BoardÂ		Â	40,552Â	Â		Â	*Â		Thomas
GardnerÂ		Â	34,093Â	Â		Â	*Â		DirectorÂ		Â	Â	Â	Â		Â	Â	Â		Kelly	AndersonÂ		Â	18,726Â	Â		Â	*Â		DirectorÂ		Â	Â	Â	Â		Â	Â	Â	
Malcolm	FrostÂ		Â	500Â	Â		Â	Â	*Â		DirectorÂ		Â	Â	Â	Â		Â	Â	Â		All	Directors	and	Executive	Officers	as	a	Group	(	6	persons)Â	
Â	94,243Â	Â		Â	*Â		Â		*	Represents	less	than	1%	percent	of	the	Companyâ€™s	outstanding	shares.	Â		(1)	Unless	otherwise
indicated,	such	individualâ€™s	address	is	c/o	AgEagle	Aerial	Systems	Inc.,	8201	E.	34th	Street	N,	Suite	1307	Wichita,	Kansas
67226.	(2)	All	shares	reflected	are	shares	of	Common	Stock	which	underlie	restricted	stock	units	and	stock	options	issued	and
fully	vested	as	of	the	date	of	this	prospectus.	Â		74	Â		Â		DESCRIPTION	OF	SECURITIES	Â		The	following	summary	of	the
terms	of	our	Common	Stock	does	not	purport	to	be	complete	and	is	subject	to	and	qualified	in	its	entirety	by	reference	to	our
Articles	of	Incorporation,	as	amended,	or	articles	of	incorporation,	and	Amended	and	Restated	Bylaws,	or	bylaws,	copies	of
which	are	on	file	with	the	SEC	as	exhibits	to	registration	statements	previously	filed	by	us.	See	â€œWhere	You	Can	Find
More	Information.â€​	Â		General	Â		Our	authorized	capital	stock	consists	of	275,000,000	shares,	of	which	250,000,000	shares
are	designated	as	Common	Stock,	and	25,000,000	shares	are	designated	as	preferred	stock,	par	value	$.001	per	share	of
which	(i)	no	shares	have	been	designated	as	Series	A	Preferred	Stock,	(ii)	1,764	shares	have	been	designated	as	Series	B
Preferred	Stock,	(iii)	10,000	shares	have	been	designated	as	Series	C	Preferred	Stock,	(iv)	2,000	shares	have	been	designated



as	Series	D	Preferred	Stock,	(v)	1,050	shares	have	been	designated	as	Series	E	preferred	stock,	and	(vi)	35,000	shares	have
been	designated	as	Series	F	Preferred	Stock.	Â		As	of	August	28,	2024,	we	had	15,946,019	shares	of	Common	Stock	issued
and	outstanding,	and	3,256	shares	of	Series	F	Preferred	outstanding.	Â		Common	Stock	Â		Voting	Rights	Â		Each	holder	of
Common	Stock	is	entitled	to	one	vote	for	each	share	of	Common	Stock	held	on	all	matters	submitted	to	a	vote	of	stockholders.
Any	action	other	than	the	election	of	directors	shall	be	authorized	by	a	majority	of	the	votes	cast,	except	where	the	NRS
prescribes	a	different	percentage	of	votes	and/or	exercise	of	voting	power.	Â		Dividend	Rights	Â		Subject	to	the	rights	of	the
holders	of	preferred	stock,	the	holders	of	outstanding	Common	Stock	are	entitled	to	receive	dividends	out	of	funds	legally
available	at	the	times	and	in	the	amounts	that	the	Board	of	Directors	may	determine.	Â		No	Preemptive	or	Similar	Rights	Â	
Holders	of	our	Common	Stock	do	not	have	preemptive	rights	and	shares	of	our	Common	Stock	are	not	convertible	or
redeemable.	Â		Right	to	Receive	Liquidation	Distributions	Â		Subject	to	the	rights	of	the	holders	of	preferred	stock,	as
discussed	below,	upon	our	dissolution,	liquidation	or	winding-up,	our	assets	legally	available	for	distribution	to	our
stockholders	are	distributable	ratably	among	the	holders	of	Common	Stock.	Â		Pre-Funded	Units	and	Pre-Funded	Warrants	to
be	issued	in	this	offering	Â		We	are	also	offering	to	each	purchaser	of	Units	that	would	otherwise	result	in	the	purchaserâ€™s
beneficial	ownership	exceeding	4.99%	of	our	outstanding	common	stock	immediately	following	the	consummation	of	this
offering,	the	opportunity	to	purchase	Units	consisting	of	one	pre-funded	warrant	(in	lieu	of	one	share	of	common	stock,	each	a
â€œPre-Funded	Warrantâ€​),	one	Series	A	Warrant	and	one	Series	B	Warrant.	Subject	to	limited	exceptions,	a	holder	of	Pre-
Funded	Warrants	will	not	have	the	right	to	exercise	any	portion	of	its	Pre-Funded	Warrants	if	the	holder,	together	with	its
affiliates,	would	beneficially	own	in	excess	of	4.99%	(or,	at	the	election	of	the	holder,	such	limit	may	be	increased	to	up	to
9.99%)	of	the	number	of	shares	of	common	stock	outstanding	immediately	after	giving	effect	to	such	exercise.	Each	Pre-
Funded	Warrant	will	be	exercisable	for	one	share	of	common	stock.	The	purchase	price	of	each	Unit	including	a	Pre-Funded
Warrant	will	be	equal	to	the	price	per	Unit	including	one	share	of	common	stock,	minus	$0.001,	and	the	remaining	exercise
price	of	each	Pre-Funded	Warrant	will	equal	$0.001	per	share.	The	Pre-Funded	Warrants	will	be	immediately	exercisable
(subject	to	the	beneficial	ownership	cap)	and	may	be	exercised	at	any	time	until	all	of	the	Pre-Funded	Warrants	are	exercised
in	full.	For	each	Unit	including	a	Pre-Funded	Warrant	we	sell	(without	regard	to	any	limitation	on	exercise	set	forth	therein),
the	number	of	Units	including	a	share	of	common	stock	we	are	offering	will	be	decreased	on	a	one-for-one	basis.	The
following	summary	of	certain	terms	and	provisions	of	the	Pre-Funded	Warrants	that	are	being	offered	hereby	is	not	complete
and	is	subject	to,	and	qualified	in	its	entirety	by	the	provisions	of,	the	Pre-Funded	Warrant.	Prospective	investors	should
carefully	review	the	terms	and	provisions	of	the	form	of	Pre-Funded	Warrant	for	a	complete	description	of	the	terms	and
conditions	of	the	Pre-Funded	Warrants.	Â		75	Â		Â		The	term	â€œpre-fundedâ€​	refers	to	the	fact	that	the	purchase	price	of
our	common	stock	in	this	offering	includes	almost	the	entire	exercise	price	that	will	be	paid	under	the	Pre-Funded	Warrants,
except	for	a	nominal	remaining	exercise	price	of	$0.001.	The	purpose	of	the	Pre-Funded	Warrants	is	to	enable	investors	that
may	have	restrictions	on	their	ability	to	beneficially	own	more	than	4.99%	(or,	upon	election	of	the	holder,	9.99%)	of	our
outstanding	shares	of	common	stock	following	the	consummation	of	this	offering	the	opportunity	to	make	an	investment	in
the	Company	without	triggering	their	ownership	restrictions	by	receiving	Pre-Funded	Warrants	in	lieu	of	our	common	stock
which	would	result	in	such	ownership	of	more	than	4.99%	(or	9.99%),	and	the	ability	to	exercise	their	option	to	purchase	the
shares	underlying	the	Pre-Funded	Warrants	at	such	nominal	price	at	a	later	date.	Â		Duration.	The	Pre-Funded	Warrants
offered	hereby	will	entitle	the	holders	thereof	to	purchase	our	shares	of	common	stock	at	a	nominal	exercise	price	of	$0.001
per	share,	commencing	immediately	on	the	date	of	issuance.	There	is	no	expiration	date	for	the	Pre-Funded	Warrants.	Â	
Exercise	Limitation.	A	holder	will	not	have	the	right	to	exercise	any	portion	of	the	Pre-Funded	Warrant	if	the	holder	(together
with	its	affiliates)	would	beneficially	own	in	excess	of	4.99%	(or,	upon	election	of	the	holder,	9.99%)	of	the	number	of	our
shares	of	common	stock	outstanding	immediately	after	giving	effect	to	the	exercise,	as	such	percentage	ownership	is
determined	in	accordance	with	the	terms	of	the	Pre-Funded	Warrants.	However,	any	holder	may	increase	or	decrease	such
percentage	(up	to	9.99%),	provided	that	any	increase	will	not	be	effective	until	the	61st	day	after	such	election.	It	is	the
responsibility	of	the	holder	to	determine	whether	any	exercise	would	exceed	the	exercise	limitation.	Â		Exercise	Price.	The
Pre-Funded	Warrants	will	have	an	exercise	price	of	$0.001	per	share.	The	exercise	price	is	subject	to	appropriate	adjustment
in	the	event	of	certain	stock	dividends	and	distributions,	stock	splits,	stock	combinations,	reclassifications	or	similar	events
affecting	our	common	stock	and	also	upon	any	distributions	of	assets,	including	cash,	stock	or	other	property	to	our
shareholders.	Â		Transferability.	Subject	to	applicable	laws,	the	Pre-Funded	Warrants	may	be	offered	for	sale,	sold,
transferred	or	assigned	without	our	consent.	Â		Absence	of	Trading	Market.	There	is	no	established	trading	market	for	the
Pre-Funded	Warrants	and	we	do	not	expect	a	market	to	develop.	In	addition,	we	do	not	intend	to	apply	for	the	listing	of	the
Pre-Funded	Warrants	on	any	national	securities	exchange	or	other	trading	market.	Without	an	active	trading	market,	the
liquidity	of	the	Pre-Funded	Warrants	will	be	limited.	Â		Fundamental	Transactions.	In	the	event	of	a	fundamental	transaction,
generally	including	any	reorganization,	recapitalization	or	reclassification	of	our	common	stock,	the	sale,	transfer	or	other
disposition	of	all	or	substantially	all	of	our	properties	or	assets,	our	consolidation,	merger,	amalgamation	or	arrangement	with
or	into	another	person,	the	acquisition	of	more	than	50%	of	our	outstanding	common	stock,	or	any	person	or	group	becoming
the	beneficial	owner	of	50%	of	the	voting	power	represented	by	our	outstanding	common	stock,	the	holder	will	have	the	right
to	receive,	for	each	share	of	common	stock	that	would	have	been	issuable	upon	such	exercise	immediately	prior	to	the
occurrence	of	such	fundamental	transaction,	the	number	of	shares	of	the	successor	or	acquiring	corporation	or	of	us	if	we	are
the	surviving	corporation,	and	any	additional	consideration	receivable	as	a	result	of	such	fundamental	transaction	by	a	holder
of	the	number	of	shares	for	which	the	Pre-Funded	Warrant	was	exercisable	immediately	prior	to	such	fundamental
transaction.	The	holders	of	the	Pre-Funded	Warrants	may	also	require	us	to	purchase	the	Pre-Funded	Warrants	from	the
holders	by	paying	to	each	holder	an	amount	equal	to	the	Black-Scholes	value	of	the	remaining	unexercised	portion	of	the	Pre-
Funded	Warrants	on	the	date	of	the	fundamental	transaction.	Â		76	Â		Â		No	Rights	as	a	Shareholder.	Except	as	otherwise
provided	in	the	Pre-Funded	Warrants	or	by	virtue	of	such	holderâ€™s	ownership	of	our	shares	of	common	stock,	the	holder	of
Pre-Funded	Warrants	does	not	have	the	rights	or	privileges	of	a	holder	of	our	common	stock,	including	any	voting	rights,	until
the	holder	exercises	the	Pre-Funded	Warrant.	Â		Series	A	Warrants	and	Series	B	Warrants	to	be	issued	in	this	offering	Â		The
following	summary	of	certain	terms	and	provisions	of	the	Series	A	Warrants	and	Series	B	Warrants	included	in	the	Units
offered	hereby	is	not	complete	and	is	subject	to,	and	qualified	in	its	entirety	by	the	provisions	of	the	forms	of	Series	A
Warrant	and	Series	B	Warrant,	which	are	filed	as	an	exhibit	to	the	registration	statement	of	which	this	prospectus	is	a	part.
Prospective	investors	should	carefully	review	the	terms	and	provisions	set	forth	in	the	forms	of	Series	A	Warrant	and	Series	B
Warrant.	Â		Exercisability.	The	Series	A	Warrants	and	Series	B	Warrants	are	exercisable	immediately	and	at	any	time	up	to
the	date	that	is	five	years	after	their	original	issuance.	The	Series	A	Warrants	and	Series	B	Warrants	will	be	exercisable,	at
the	option	of	each	holder,	in	whole	or	in	part	by	delivering	to	us	a	duly	executed	exercise	notice	and,	at	any	time	a
registration	statement	registering	the	issuance	of	the	shares	of	common	stock	underlying	the	Series	A	Warrants	and	Series	B
Warrants	under	the	Securities	Act	is	effective	and	available	for	the	issuance	of	such	shares,	by	payment	in	full	in	immediately
available	funds	for	the	number	of	shares	of	common	stock	purchased	upon	such	exercise.	If	a	registration	statement
registering	the	issuance	of	the	shares	of	common	stock	underlying	the	Series	A	Warrants	or	Series	B	Warrants	under	the
Securities	Act	is	not	effective,	the	holder	may	elect	to	exercise	the	Series	A	Warrants	or	Series	B	Warrants	through	a	cashless



exercise,	in	which	case	the	holder	would	receive	upon	such	exercise	the	net	number	of	shares	of	common	stock	determined
according	to	the	formula	set	forth	in	the	warrant.	No	fractional	shares	of	common	stock	will	be	issued	in	connection	with	the
exercise	of	Series	A	Warrants	or	Series	B	Warrants.	In	lieu	of	fractional	shares,	we	will	pay	the	holder	an	amount	in	cash
equal	to	the	fractional	amount	multiplied	by	the	exercise	price.	Â		On	or	after	receipt	of	the	Warrant	Stockholder	Approval,	a
holder	may	also	effect	an	â€œalternative	cashless	exerciseâ€​	at	any	time	while	the	Series	A	Warrants	are	outstanding.	In
such	event,	the	aggregate	number	of	shares	issuable	in	such	alternative	cashless	exercise	will	be	equal	to	the	number	of
Series	A	Warrants	being	exercised	multiplied	by	two.	Â		Exercise	Limitation.	A	holder	will	not	have	the	right	to	exercise	any
portion	of	the	Series	A	Warrants	or	Series	B	Warrants	if	the	holder	(together	with	its	affiliates)	would	beneficially	own	in
excess	of	4.99%	of	the	number	of	shares	of	our	common	stock	outstanding	immediately	after	giving	effect	to	the	exercise,	as
such	percentage	ownership	is	determined	in	accordance	with	the	terms	of	the	Series	A	Warrants	and	Series	B	Warrants.
However,	any	holder	may	increase	or	decrease	such	percentage	to	any	other	percentage	not	in	excess	of	9.99%,	provided	that
any	increase	in	such	percentage	shall	not	be	effective	until	61	days	following	notice	from	the	holder	to	us.	Â		Exercise	Price.
The	exercise	price	per	whole	share	of	common	stock	purchasable	upon	exercise	of	the	Series	A	Warrants	and	the	Series	B
Warrants	is	the	public	offering	price	of	the	Units.	The	exercise	price	is	subject	to	appropriate	adjustment	in	the	event	of
certain	stock	dividends	and	distributions,	stock	splits,	stock	combinations,	reclassifications	or	similar	events	affecting	our
common	stock	and	also	upon	any	distributions	of	assets,	including	cash,	stock	or	other	property	to	our	stockholders.	Â	
Subsequent	Financing.	In	addition,	subject	to	certain	exemptions,	if	we	sell,	enter	into	an	agreement	to	sell,	or	grant	any
option	to	purchase,	or	sell,	enter	into	an	agreement	to	sell,	or	grant	any	right	to	reprice,	or	otherwise	dispose	of	or	issue	(or
announce	any	offer,	sale,	grant	or	any	option	to	purchase	or	other	disposition)	any	shares	of	common	stock,	at	an	effective
price	per	share	less	than	the	exercise	price	of	the	Series	B	Warrants	then	in	effect,	the	exercise	price	of	the	Series	B
Warrants	will	be	reduced	to	such	price,	and	the	number	of	shares	issuable	upon	exercise	will	be	proportionately	adjusted
such	that	the	aggregate	exercise	price	will	remain	unchanged.	Â		Reverse	Stock	Split.	If	at	any	time	on	or	after	the	date	of
issuance	there	occurs	any	share	split,	share	dividend,	share	combination	recapitalization	or	other	similar	transaction
involving	our	common	stock	and	the	lowest	daily	volume	weighted	average	price	during	the	period	commencing	five
consecutive	trading	days	immediately	preceding	and	the	five	consecutive	trading	days	immediately	following	such	event	is
less	than	the	exercise	price	of	the	Series	A	Warrants	or	Series	B	Warrants	then	in	effect,	then	the	exercise	price	of	the	Series
A	Warrants	and	Series	B	Warrants	will	be	reduced	to	the	lowest	daily	volume	weighted	average	price	during	such	period	and
the	number	of	shares	issuable	upon	exercise	will	be	proportionately	adjusted	such	that	the	aggregate	price	will	remain
unchanged.	Â		77	Â		Â		Transferability.	Subject	to	applicable	laws,	the	Series	A	Warrants	and	Series	B	Warrants	may	be
offered	for	sale,	sold,	transferred	or	assigned	without	our	consent.	Â		Warrant	Agent.	The	Series	A	Warrants	and	Series	B
Warrants	will	be	issued	in	registered	form	under	a	warrant	agency	agreement	between	Equiniti	Trust	Company,	as	warrant
agent,	and	us.	The	Series	A	Warrants	and	Series	B	Warrants	will	initially	be	represented	only	by	one	or	more	global	warrants
deposited	with	the	warrant	agent,	as	custodian	on	behalf	of	The	Depository	Trust	Company	(â€œDTCâ€​)	and	registered	in	the
name	of	Cede	&	Co.,	a	nominee	of	DTC,	or	as	otherwise	directed	by	DTC.	Â		Fundamental	Transactions.	In	the	event	of	a
fundamental	transaction,	as	described	in	the	Series	A	Warrants	and	Series	B	Warrants	and	generally	including	any
reorganization,	recapitalization	or	reclassification	of	our	common	stock,	the	sale,	transfer	or	other	disposition	of	all	or
substantially	all	of	our	properties	or	assets,	our	consolidation	or	merger	with	or	into	another	person,	the	acquisition	of	more
than	50%	of	our	outstanding	common	stock,	or	any	person	or	group	becoming	the	beneficial	owner	of	50%	of	the	voting
power	represented	by	our	outstanding	common	stock,	the	holders	of	the	Series	A	Warrants	and	Series	B	Warrants	will	be
entitled	to	receive	upon	exercise	of	the	Series	A	Warrants	and	Series	B	Warrants	the	kind	and	amount	of	securities,	cash	or
other	property	that	the	holders	would	have	received	had	they	exercised	the	Series	A	Warrants	and	Series	B	Warrants
immediately	prior	to	such	fundamental	transaction.	The	holders	of	the	Series	A	Warrants	and	Series	B	Warrants	may	also
require	us	to	purchase	the	Series	A	Warrants	and	Series	B	Warrants	from	the	holders	by	paying	to	each	holder	an	amount
equal	to	the	Black	Scholes	value	of	the	remaining	unexercised	portion	of	the	Series	A	Warrants	and	Series	B	Warrants	on	the
date	of	the	fundamental	transaction.	Â		Rights	as	a	Stockholder.	Except	as	otherwise	provided	in	the	Series	A	Warrants	or
Series	B	Warrants	or	by	virtue	of	such	holderâ€™s	ownership	of	shares	of	our	common	stock,	the	holder	of	a	Series	A
Warrants	or	Series	B	Warrants	does	not	have	the	rights	or	privileges	of	a	holder	of	our	common	stock,	including	any	voting
rights,	until	the	holder	exercises	the	Series	A	Warrant	or	Series	B	Warrants.	Â		Governing	Law.	The	Series	A	Warrants,	Series
B	Warrants,	and	the	warrant	agency	agreement	are	governed	by	New	York	law.	Â		Reverse	Stock	Split.	The	Company	shall
effect	a	reverse	stock	split	within	seven	(7)	business	days	after	the	date	that	is	the	earlier	of	the	date	on	which	(x)	the	first
meeting	of	stockholders	to	obtain	Warrant	Stockholder	Approval	is	held	or	(y)	the	items	to	be	approved	under	the	Warrant
Stockholder	Approval	have	been	approved	in	accordance	with	the	applicable	laws	and	corporate	governing	documents	of	the
Company	(the	â€œFirst	Reverse	Split	Dateâ€​).	No	reverse	stock	split	shall	be	effectuated	before	the	First	Reverse	Split	Date,
except	if	the	consent	has	been	obtained	from	a	purchasers	of	the	majority	of	the	Units.	Â		Preferred	Stock	Â		Our	Board	of
Directors	has	the	authority,	without	further	action	by	our	stockholders,	to	issue	up	to	25,000,000	shares	of	preferred	stock	in
one	or	more	series	and	to	fix	the	number,	rights,	preferences,	privileges	and	restrictions	thereof.	These	rights,	preferences
and	privileges	could	include	dividend	rights,	conversion	rights,	voting	rights,	terms	of	redemption,	liquidation	preferences
and	sinking	fund	terms,	and	the	number	of	shares	constituting	any	series	or	the	designation	of	such	series,	any	or	all	of	which
may	be	greater	than	the	rights	of	Common	Stock.	The	issuance	of	our	preferred	stock	could	adversely	affect	the	voting	power
of	holders	of	Common	Stock	and	the	likelihood	that	such	holders	will	receive	dividend	payments	and	payments	upon
liquidation.	In	addition,	the	issuance	of	preferred	stock	could	have	the	effect	of	delaying,	deferring	or	preventing	a	change	in
control	or	other	corporate	action.	Our	Board	of	Directors	has	previously	designated	(i)	no	shares	have	been	designated	as
Series	A	Preferred	Stock,	(ii)	1,764	shares	have	been	designated	as	Series	B	Preferred	Stock,	(ii)	10,000	shares	have	been
designated	as	Series	C	Preferred	Stock	and	(iii)	2,000	shares	have	been	designated	as	Series	D	Preferred	Stock	and	1,050
shares	have	been	designated	as	Series	E.	In	June	2022,	our	Board	of	Directors	designated	a	new	series	of	Preferred	Stock,	the
Series	F	5%	Preferred	Convertible	Stock	(â€œSeries	Fâ€​),	and	authorized	the	sale	and	issuance	of	up	to	35,000	shares	of
Series	F.	Â		78	Â		Â		Anti-Takeover	Effects	of	Certain	Provisions	of	Nevada	Law	Â		The	following	is	a	summary	of	certain
provisions	of	Nevada	law,	our	articles	of	incorporation	and	our	bylaws.	This	summary	does	not	purport	to	be	complete	and	is
qualified	in	its	entirety	by	reference	to	the	Nevada	Revised	Statutes	and	our	articles	of	incorporation	and	bylaws.	Â		Effect	of
Nevada	Control	Share	Statute.	We	are	subject	to	Sections	78.378	to	78.3793	of	the	Nevada	Revised	Statutes,	which	are
referred	to	as	the	Control	Share	Statute	that	is	a	type	of	anti-takeover	law.	In	general,	these	provisions	restrict	the	ability	of
individuals	and	groups	acquiring	a	controlling	interest	of	the	voting	shares	of	certain	Nevada	corporations	from	exercising
the	voting	rights	of	the	acquired	shares,	absent	required	stockholder	approval	of	the	share	acquisition	transaction.	These
provisions	apply	to	a	Nevada	corporation	that	has	200	or	more	stockholders	of	record,	at	least	100	of	whom	have	addresses	in
Nevada.	The	Control	Share	Statute	provides	that	a	person	acquires	a	â€œcontrolling	interestâ€​	whenever	a	person	acquires
shares	of	a	subject	corporation	that,	but	for	the	application	of	these	provisions	of	the	Control	Share	Statute,	would	enable
that	person	to	exercise	(1)	one-fifth	or	more,	but	less	than	one-third,	(2)	one-third	or	more,	but	less	than	a	majority,	or	(3)	a
majority	or	more,	of	all	of	the	voting	power	of	the	corporation	in	the	election	of	directors.	Once	an	acquirer	crosses	one	of



these	thresholds,	shares	which	it	acquired	in	the	transaction	taking	it	over	the	threshold	and	within	the	90	days	immediately
preceding	the	date	when	the	acquiring	person	acquired	or	offered	to	acquire	a	controlling	interest	become	â€œcontrol
sharesâ€​	to	which	the	voting	restrictions	described	above	apply.	Â		To	avoid	the	voting	restriction,	the	acquisition	of	a
controlling	interest	must	be	approved	by	both	(a)	the	holders	of	a	majority	of	the	voting	power	of	the	corporation,	and	(b)	if
the	acquisition	would	adversely	alter	or	change	any	preference	or	any	relative	or	other	right	given	to	any	other	class	or	series
of	outstanding	shares,	the	holders	of	the	majority	of	each	class	or	series	affected,	excluding	those	shares	as	to	which	any
interested	stockholder	exercises	voting	rights,	and	the	approval	must	specifically	include	the	conferral	of	such	voting	rights.
Although	we	have	not	opted	out	of	this	statute,	a	corporation	alternatively	may	expressly	elect	not	to	be	governed	by	the
provisions	in	either	its	articles	of	incorporation	or	its	bylaws.	Additionally,	in	the	face	of	potential	control	share	transaction,	a
corporation,	if	it	has	not	opted	out	of	the	statutory	provisions,	may	opt	out	of	the	control	share	statute	by	amending	its
articles	of	incorporation	or	its	bylaws	prior	to	the	10th	day	following	the	acquisition	of	a	controlling	interest	by	an	acquiring
person.	Â		Effect	of	Nevada	Business	Combination	Statute.	We	are	subject	to	Sections	78.411	to	78.444	of	the	Nevada
Revised	Statutes,	which	are	referred	to	as	the	Business	Combination	Statute.	This	statute	is	designed	to	limit	acquirers	of
voting	stock	of	a	corporation	from	effecting	a	business	combination	without	the	consent	of	the	stockholders	or	board	of
directors.	The	statute	provides	that	specified	persons	who,	together	with	their	affiliates	and	associates,	own,	or	within	two
years	did	own,	10%	or	more	of	the	outstanding	voting	stock	of	a	Nevada	corporation	with	at	least	200	stockholders	of	record
cannot	engage	in	specified	business	combinations	with	a	Nevada	corporation	for	a	period	of	two	years	after	the	date	on	which
the	person	became	an	interested	stockholder,	unless	(a)	the	business	combination	or	the	transaction	by	which	the	person	first
became	an	interested	stockholder	was	approved	by	the	Nevada	corporationâ€™s	board	of	directors	before	the	person	first
became	an	interested	stockholder,	or	(b)	the	combination	is	approved	by	the	board	and,	at	or	after	that	time,	the	combination
is	approved	at	an	annual	or	special	meeting	of	the	stockholders	by	the	affirmative	vote	of	60%	or	more	of	the	voting	power	of
the	disinterested	stockholders.	Â		79	Â		Â		PLAN	OF	DISTRIBUTION	Â		We	are	offering	on	a	best-efforts	basis	up	to
32,432,432	units	(the	â€œUnitsâ€​),	based	on	an	assumed	public	offering	price	of	$0.37	per	Units,	which	was	the	reported
closing	price	of	our	common	stock	on	The	NYSE	American	on	August	28,	2024,	for	gross	proceeds	of	up	to	approximately
$12.0	million	before	deduction	of	placement	agent	commissions	and	offering	expenses,	in	a	best-efforts	offering.	each	Units
consisting	of	one	share	of	our	common	stock,	$0.001	par	value	per	share,	one	Series	A	warrant	(â€œSeries	A	Warrantâ€​)	to
purchase	one	share	of	common	stock	and	one	Series	B	warrant	(â€œSeries	B	Warrantâ€​)	to	purchase	one	share	of	common
stock.	There	is	no	minimum	amount	of	proceeds	that	is	a	condition	to	closing	of	this	offering.	The	actual	amount	of	gross
proceeds,	if	any,	in	this	offering	could	vary	substantially	from	the	gross	proceeds	from	the	sale	of	the	maximum	amount	of
securities	being	offered	in	this	prospectus.	Â		We	are	also	offering	to	each	purchaser	of	Units	that	would	otherwise	result	in
the	purchaserâ€™s	beneficial	ownership	exceeding	4.99%	of	our	outstanding	common	stock	immediately	following	the
consummation	of	this	offering,	the	opportunity	to	purchase	Units	consisting	of	one	pre-funded	warrant	(in	lieu	of	one	share	of
common	stock,	each	a	â€œPre-Funded	Warrantâ€​),	one	Series	A	Warrant	and	one	Series	B	Warrant.	Subject	to	limited
exceptions,	a	holder	of	Pre-Funded	Warrants	will	not	have	the	right	to	exercise	any	portion	of	its	Pre-Funded	Warrants	if	the
holder,	together	with	its	affiliates,	would	beneficially	own	in	excess	of	4.99%	(or,	at	the	election	of	the	holder,	such	limit	may
be	increased	to	up	to	9.99%)	of	the	number	of	shares	of	common	stock	outstanding	immediately	after	giving	effect	to	such
exercise.	Each	Pre-Funded	Warrant	will	be	exercisable	for	one	share	of	common	stock.	The	purchase	price	of	each	Unit
including	a	Pre-Funded	Warrant	will	be	equal	to	the	price	per	Unit	including	one	share	of	common	stock,	minus	$0.001,	and
the	remaining	exercise	price	of	each	Pre-Funded	Warrant	will	equal	$0.001	per	share.	The	Pre-Funded	Warrants	will	be
immediately	exercisable	(subject	to	the	beneficial	ownership	cap)	and	may	be	exercised	at	any	time	until	all	of	the	Pre-Funded
Warrants	are	exercised	in	full.	For	each	Unit	including	a	Pre-Funded	Warrant	we	sell	(without	regard	to	any	limitation	on
exercise	set	forth	therein),	the	number	of	Units	including	a	share	of	common	stock	we	are	offering	will	be	decreased	on	a	one-
for-one	basis.	Â		The	Units	have	no	stand-alone	rights	and	will	not	be	certificated	or	issued	as	stand-alone	securities.	Each
Series	A	Warrant	offered	hereby	is	immediately	exercisable	on	the	date	of	issuance	at	an	exercise	price	of	$0.37	per	share	of
common	stock,	or	pursuant	to	an	alternate	cashless	exercise	option,	and	will	expire	five	years	from	the	closing	date	of	this
offering.	Each	Series	B	Warrant	offered	hereby	is	immediately	exercisable	on	the	date	of	issuance	at	an	exercise	price	of
$0.37,	and	will	expire	five	years	from	the	closing	date	of	this	offering.	Â		Under	the	alternate	cashless	exercise	option	of	the
Series	A	Warrants,	the	holder	of	the	Series	A	Warrant,	has	the	right	to	receive	an	aggregate	number	of	shares	equal	to	the
product	of	(x)	the	aggregate	number	of	shares	of	common	stock	that	would	be	issuable	upon	a	cash	exercise	of	the	Series	A
Warrant	and	(y)	2.0.	In	addition,	the	Series	A	Warrants	and	Series	B	Warrants	will	contain	a	reset	of	the	exercise	price	to	a
price	equal	to	the	lesser	of	(i)	the	then	exercise	price	and	(ii)	lowest	volume	weighted	average	price	for	the	five	trading	days
immediately	preceding	and	immediately	following	the	date	we	effect	a	reverse	stock	split	in	the	future	with	a	proportionate
adjustment	to	the	number	of	shares	underlying	the	Series	A	Warrants	and	Series	B	Warrants.	Finally,	with	certain	exceptions,
the	Series	B	Warrants	will	provide	for	an	adjustment	to	the	exercise	price	and	number	of	shares	underlying	the	Series	B
Warrants	upon	our	issuance	of	our	common	stock	or	common	stock	equivalents	at	a	price	per	share	that	is	less	than	the
exercise	price	of	the	Series	B	Warrant.	Â		Each	Pre-Funded	Warrant	will	be	exercisable	for	one	share	of	common	stock.
Subject	to	limited	exceptions,	a	holder	of	Pre-Funded	Warrants	will	not	have	the	right	to	exercise	any	portion	of	its	Pre-
Funded	Warrants	if	the	holder,	together	with	its	affiliates,	would	beneficially	own	in	excess	of	4.99%	(or,	at	the	election	of	the
holder,	such	limit	may	be	increased	to	up	to	9.99%)	of	the	number	of	shares	of	common	stock	outstanding	immediately	after
giving	effect	to	such	exercise.	The	purchase	price	of	each	Pre-Funded	Unit	is	equal	to	the	price	per	Common	Unit	minus
$0.001,	and	the	remaining	exercise	price	of	each	Pre-Funded	Warrant	will	equal	$0.001	per	share.	The	Pre-Funded	Warrants
will	be	immediately	exercisable	(subject	to	the	beneficial	ownership	cap)	and	may	be	exercised	at	any	time	until	all	of	the	Pre-
Funded	Warrants	are	exercised	in	full.	Â		80	Â		Â		Pursuant	to	a	placement	agency	agreement	(the	â€œPlacement	Agency
Agreementâ€​)	to	be	signed	by	and	between	the	Company	and	Spartan	Capital	Securities,	LLC	(â€œSpartanâ€​	or	the
â€œPlacement	Agentâ€​)	to	solicit	offers	to	purchase	the	securities	offered	by	this	prospectus,	Spartan	will	act	as	our
exclusive	placement	agent.	The	Placement	Agent	is	not	purchasing	or	selling	any	securities,	nor	is	it	required	to	arrange	for
the	purchase	and	sale	of	any	specific	number	or	dollar	amount	of	securities,	other	than	to	use	its	â€œreasonable	best
effortsâ€​	to	arrange	for	the	sale	of	the	securities	by	us.	Therefore,	we	may	not	sell	the	entire	amount	of	securities	being
offered.	There	is	no	minimum	amount	of	proceeds	that	is	a	condition	to	closing	of	this	offering.	We	will	enter	into	a	securities
purchase	agreement	directly	with	the	investors,	at	the	investorâ€™s	option,	who	purchase	our	securities	in	this	offering.
Investors	who	do	not	enter	into	a	securities	purchase	agreement	shall	rely	solely	on	this	prospectus	in	connection	with	the
purchase	of	our	securities	in	this	offering.	The	Placement	Agent	may	engage	one	or	more	subagents	or	selected	dealers	in
connection	with	this	offering.	Â		The	Placement	Agency	Agreement	provides	that	the	Placement	Agentâ€™s	obligations	are
subject	to	conditions	contained	in	the	Placement	Agency	Agreement.	Â		We	will	deliver	the	securities	being	issued	to	the
investors	upon	receipt	of	investor	funds	for	the	purchase	of	the	securities	offered	pursuant	to	this	prospectus.	We	expect	that
investors	in	this	offering	may	enter	into	an	agreement,	substantially	in	the	form	of	the	securities	purchase	agreement
attached	hereto	(the	â€œForm	of	Securities	Purchase	Agreementâ€​),	with	the	Company	to	purchase	shares	of	common	stock
or	Pre-Funded	Warrants,	or	a	combination	of	both	securities,	to	participate	in	the	offering.	We	expect	to	deliver	the	securities



being	offered	pursuant	to	this	prospectus	on	or	about	,	2024.	The	Form	of	Securities	Purchase	Agreement	is	attached	hereto
as	Exhibit	10.32	and	is	incorporated	herein	by	reference.	Â		Placement	Agent	Fees,	Commissions	and	Expenses	Â		Upon	the
closing	of	this	offering,	we	will	pay	the	Placement	Agent	a	cash	transaction	fee	equal	to	8.0%	of	the	aggregate	gross	cash
proceeds	to	us	from	the	sale	of	the	securities	in	the	offering.	Pursuant	to	the	Placement	Agency	Agreement,	we	will	agree	to
pay	Spartan	a	non-accountable	expense	allowance	of	1.0%	of	the	gross	proceeds	received	by	us	in	the	Offering	and	will	agree
to	reimburse	the	Placement	Agent	a	maximum	of	$215,000	for	reasonable	out-of-pocket	accountable	expenses	including
â€œroad	showâ€​,	diligence,	escrow	agent	or	clearing	agent	fees	up	to	$10,000	and	reasonable	documented	legal	fees	and
disbursements	for	one	legal	counsel.	The	Placement	Agency	Agreement,	however,	will	provide	that	in	the	event	this	offering
is	terminated,	the	Placement	Agent	will	only	be	entitled	to	the	reimbursement	of	out-of-pocket	accountable	expenses	actually
incurred	in	accordance	with	Financial	Industry	Regulatory	Authority,	Inc.	(â€œFINRAâ€​)	Rule	5110(f)(2)(C).	Additionally,	we
will	reimburse	the	Placement	Agent	one-half	of	one	percent	(.5%)	of	the	gross	proceeds	of	the	offering	for	non-accountable
expenses.	Â		The	following	table	shows	the	public	offering	price,	Placement	Agent	fees	and	proceeds,	before	expenses,	to	us.
Â		Â	Â		Per	UnitÂ	Â		Per	Pre-Funded	UnitÂ	Â		TotalÂ		Public	offering	priceÂ		$Â	Â	Â	Â	Â	Â	Â	Â		$Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	
$Â	Â	Â	Â	Â	Â	Â	Â		Placement	Agent	fees	(8.0%)(1)Â		$Â	Â	Â		$Â	Â	Â		$Â	Â		Proceeds,	before	expenses,	to	usÂ		$Â	Â	Â		$Â	Â	Â	
$Â	Â		Â		Â		(1)	Excludes	a	non-accountable	expense	allowance	of	1.0%	of	the	gross	proceeds	received	by	us	in	the	offering	to
be	paid	to	the	Placement	Agent	further	to	the	Placement	Agency	Agreement.	Â		We	estimate	that	the	total	expenses	of	the
offering,	including	registration,	filing	and	listing	fees,	printing	fees	and	legal	and	accounting	expenses,	but	excluding	the
Placement	Agent	commissions	and	a	non-accountable	expense	allowance,	will	be	approximately	$120,000,	all	of	which	are
payable	by	us.	This	figure	does	not	include,	among	other	things,	the	Placement	Agentâ€™s	fees	and	expenses	(including	the
legal	fees,	costs	and	expenses	for	the	Placement	Agentâ€™s	legal	counsel)	up	to	$215,000.	Â		Tail	Financing	Â		Subject	to
certain	exceptions,	the	Placement	Agent	shall	be	entitled	to	a	cash	fee	equal	to	eight	percent	(8.0%)	of	the	gross	proceeds
received	by	the	Company	from	an	investment	made	by	any	investor	actually	introduced	by	the	Placement	Agent	to	the
Company	during	the	twelve	month	period	after	June	24,	2024	(a	â€œTail	Financingâ€​),	and	such	Tail	Financing	is
consummated	at	any	time	during	the	twelve	(12)	month	period	after	termination	of	the	Placement	Agentâ€™s	engagement	or
the	closing	of	this	offering,	as	applicable.	Â		81	Â		Â		Lock-Up	Â		The	Company,	on	behalf	of	itself	and	any	successor	entity,
will	agree	that,	without	the	prior	written	consent	of	the	Placement	Agent,	it	will	not,	for	a	period	of	180	days	after	the	date	of
the	Placement	Agency	Agreement,	other	than	certain	exempt	issuances,	(i)	offer,	pledge,	sell,	contract	to	sell,	sell	any	option
or	contract	to	purchase,	purchase	any	option	or	contract	to	sell,	grant	any	option,	right	or	warrant	to	purchase,	lend,	or
otherwise	transfer	or	dispose	of,	directly	or	indirectly,	any	shares	of	capital	stock	of	the	Company	or	any	securities
convertible	into	or	exercisable	or	exchangeable	for	shares	of	capital	stock	of	the	Company;	(ii)	file	or	caused	to	be	filed	any
registration	statement	with	the	Commission	relating	to	the	offering	of	any	shares	of	capital	stock	of	the	Company	or	any
securities	convertible	into	or	exercisable	or	exchangeable	for	shares	of	capital	stock	of	the	Company;	(iii)	complete	any
offering	of	debt	securities	of	the	Company,	other	than	entering	into	a	line	of	credit	with	a	traditional	bank,	or	(iv)	enter	into
any	swap	or	other	arrangement	that	transfers	to	another,	in	whole	or	in	part,	any	of	the	economic	consequences	of	ownership
of	capital	stock	of	the	Company,	whether	any	such	transaction	described	in	clause	(i),	(ii),	(iii)	or	(iv)	above	is	to	be	settled	by
delivery	of	shares	of	capital	stock	of	the	Company	or	such	other	securities,	in	cash	or	otherwise.	Â		The	directors	and
executive	officers	of	the	Company	and	each	of	the	holders	of	5%	or	more	of	the	Companyâ€™s	common	stock	will	not	until
the	date	that	is	one	hundred	and	eighty	(180)	days	after	the	date	of	this	prospectus,	subject	to	certain	customary	exceptions,
directly	or	indirectly,	(a)	offer,	sell,	agree	to	offer	or	sell,	solicit	offers	to	purchase,	grant	any	call	option	or	purchase	any	put
option	with	respect	to,	pledge,	encumber,	assign,	borrow	or	otherwise	dispose	of	(each	a	â€œTransferâ€​)	any	shares	of
common	stock,	any	unit,	any	warrant	to	purchase	shares	of	common	stock	or	any	other	security	of	the	Company	or	any	other
entity	that	is	convertible	into,	or	exercisable	or	exchangeable	for,	common	stock	or	any	other	equity	security	of	the	Company
(each	a	â€œRelevant	Securityâ€​),	or	(b)	establish	or	increase	any	â€œput	equivalent	positionâ€​	or	liquidate	or	decrease	any
â€œcall	equivalent	positionâ€​	with	respect	to	any	Relevant	Security	(in	each	case	within	the	meaning	of	Section	16	of	the
Exchange	Act,	and	the	rules	and	regulations	thereunder)	with	respect	to	any	Relevant	Security	or	otherwise	enter	into	any
swap,	derivative	or	other	transaction	or	arrangement	that	Transfers	to	another,	in	whole	or	in	part,	any	economic
consequence	of	ownership	of	a	Relevant	Security,	whether	or	not	such	transaction	is	to	be	settled	by	the	delivery	of	Relevant
Securities,	other	securities,	cash	or	other	consideration,	with	respect	to	the	undersignedâ€™s	holdings,	or	otherwise	publicly
disclose	the	intention	to	do	so.	Â		The	foregoing	description	of	the	compensation	arrangements	between	the	Company	and	the
Placement	Agent	are	set	forth	in	the	Placement	Agency	Agreement,	and	is	qualified	in	its	entirety	by	reference	to	the	form	of
Placement	Agency	Agreement,	a	copy	of	which	is	attached	hereto	as	Exhibit	1.1	and	which	is	incorporated	herein	by
reference.	Â		Indemnification	Â		We	have	agreed	to	indemnify	the	Placement	Agent	against	certain	liabilities,	including
liabilities	under	the	Securities	Act,	and	to	contribute	to	payments	that	the	Placement	Agent	may	be	required	to	make	for
these	liabilities.	Â		Regulation	M	Â		The	Placement	Agent	may	be	deemed	to	be	an	underwriter	within	the	meaning	of	Section
2(a)(11)	of	the	Securities	Act,	and	any	commissions	received	by	it	and	any	profit	realized	on	the	resale	of	the	securities	sold
by	it	while	acting	as	principal	might	be	deemed	to	be	underwriting	discounts	or	commissions	under	the	Securities	Act.	As	an
underwriter,	the	Placement	Agent	would	be	required	to	comply	with	the	requirements	of	the	Securities	Act	and	the	Exchange
Act,	including,	without	limitation,	Rule	10b-5	and	Regulation	M	under	the	Exchange	Act.	These	rules	and	regulations	may
limit	the	timing	of	purchases	and	sales	of	our	securities	by	the	Placement	Agent	acting	as	principal.	Under	these	rules	and
regulations,	the	Placement	Agent	(i)	may	not	engage	in	any	stabilization	activity	in	connection	with	our	securities	and	(ii)	may
not	bid	for	or	purchase	any	of	our	securities	or	attempt	to	induce	any	person	to	purchase	any	of	our	securities,	other	than	as
permitted	under	the	Exchange	Act,	until	it	has	completed	its	participation	in	the	distribution.	Â		82	Â		Â		Determination	of
Offering	Price	Â		The	actual	offering	price	of	the	securities	we	are	offering,	and	the	exercise	price	of	the	Pre-Funded
Warrants	that	we	are	offering,	were	negotiated	between	us,	the	Placement	Agent	and	the	investors	in	the	offering	based	on
the	trading	of	our	shares	of	common	stock	prior	to	the	offering,	among	other	things.	Other	factors	considered	in	determining
the	public	offering	price	of	the	securities	we	are	offering,	as	well	as	the	exercise	price	of	the	Pre-Funded	Warrants	that	we
are	offering,	include	our	history	and	prospects,	the	stage	of	development	of	our	business,	our	business	plans	for	the	future
and	the	extent	to	which	they	have	been	implemented,	an	assessment	of	our	management,	the	general	conditions	of	the
securities	markets	at	the	time	of	the	offering	and	such	other	factors	as	were	deemed	relevant.	Â		Electronic	Distribution	Â		A
prospectus	in	electronic	format	may	be	made	available	on	a	website	maintained	by	the	Placement	Agent.	In	connection	with
the	offering,	the	Placement	Agent	or	selected	dealers	may	distribute	prospectuses	electronically.	No	forms	of	electronic
prospectus	other	than	prospectuses	that	are	printable	as	AdobeÂ®	PDF	will	be	used	in	connection	with	this	offering.	Â		Other
than	the	prospectus	in	electronic	format,	the	information	on	the	Placement	Agentâ€™s	website	and	any	information	contained
in	any	other	website	maintained	by	the	Placement	Agent	is	not	part	of	the	prospectus	or	the	registration	statement	of	which
this	prospectus	forms	a	part,	has	not	been	approved	and/or	endorsed	by	us	or	the	Placement	Agent	in	its	capacity	as
Placement	Agent	and	should	not	be	relied	upon	by	investors.	Â		Other	Activities	and	Certain	Relationships	Â		The	Placement
Agent	and	its	affiliates	may	in	the	future	provide,	from	time	to	time,	investment	banking	and	financial	advisory	services	to	us
in	the	ordinary	course	of	business,	for	which	they	may	receive	customary	fees	and	commissions.	Â		INTERESTS	OF	NAMED



EXPERTS	AND	COUNSEL	Â		No	expert	or	counsel	named	in	this	prospectus	as	having	prepared	or	certified	any	part	of	this
prospectus	or	having	given	an	opinion	upon	the	validity	of	the	securities	being	registered	or	upon	other	legal	matters	in
connection	with	the	registration	or	offering	of	the	Common	Stock	was	employed	on	a	contingency	basis,	or	had,	or	is	to
receive,	in	connection	with	the	offering,	a	substantial	interest,	direct	or	indirect,	in	the	registrant.	Nor	was	any	such	person
connected	with	the	registrant	as	a	promoter,	managing	or	principal	underwriter,	voting	trustee,	director,	officer	of	employee.
Â		LEGAL	MATTERS	Â		The	validity	of	the	issuance	of	the	Registered	Securities	offered	hereby	will	be	passed	upon	for	us	by
Duane	Morris	LLP.	Certain	legal	matters	relating	to	this	offering	will	be	passed	upon	for	the	Placement	Agent	by	Manatt,
Phelps	&	Phillips	LLP,	Costa	Mesa,	California.	EXPERTS	Â		The	consolidated	financial	statements	of	AgEagle	Aerial	Systems,
Inc.	as	of	December	31,	2023	and	2022	and	for	the	years	then	ended	and	filed	with	the	Companyâ€™s	Annual	Report	on	Form
10-K,	which	includes	an	explanatory	paragraph	relating	to	AgEagle	Aerial	Systems,	Inc.â€™s	ability	to	continue	as	a	going
concern,	filed	on	April	1,	2024,	incorporated	by	reference	in	this	prospectus,	have	been	so	incorporated	in	reliance	on	the
report	of	WithumSmith+Brown,	PC,	an	independent	registered	public	accounting	firm,	given	on	the	authority	of	said	firm	as
experts	in	auditing	and	accounting.	Â		TRANSFER	AGENT	Â		Our	transfer	agent	is	Equiniti,	located	at	3200	Cherry	Creek
Drive	South	Drive,	Suite	430	Denver,	Colorado	80209	Â		83	Â		Â		DISCLOSURE	OF	COMMISSION	POSITION	ON
INDEMNIFICATION	Â		Insofar	as	indemnification	for	liabilities	arising	under	the	Securities	Act	of	1933	may	be	permitted	to
directors,	officers	and	controlling	persons	of	the	registrant	pursuant	to	the	foregoing	provisions	or	otherwise,	the	registrant
has	been	advised	that	in	the	opinion	of	the	Securities	and	Exchange	Commission	such	indemnification	is	against	public	policy
as	expressed	in	the	Securities	Act	of	1933	and	is	therefore	unenforceable.	In	the	event	that	a	claim	for	indemnification
against	such	liabilities	(other	than	the	payment	by	the	registrant	of	expenses	incurred	or	paid	by	a	director,	officer	or
controlling	person	of	the	registrant	in	the	successful	defense	of	any	action,	suit	or	proceeding)	is	asserted	by	such	director,
officer	or	controlling	person	in	connection	with	the	securities	being	registered,	we	will,	unless	in	the	opinion	of	our	counsel
the	matter	has	been	settled	by	controlling	precedent,	submit	to	a	court	of	appropriate	jurisdiction	the	question	whether	such
indemnification	by	us	is	against	public	policy	as	expressed	in	the	Securities	Act	and	will	be	governed	by	the	final	adjudication
of	such	issue.	Â		INCORPORATION	BY	REFERENCE	Â		The	SEC	allows	us	to	incorporate	by	reference	much	of	the
information	that	we	file	with	the	SEC,	which	means	that	we	can	disclose	important	information	to	you	by	referring	you	to
those	publicly	available	documents.	The	information	that	we	incorporate	by	reference	in	this	prospectus	is	considered	to	be
part	of	this	prospectus.	This	prospectus	incorporates	by	reference	the	documents	listed	below	(other	than	any	portions	of
such	documents	that	are	not	deemed	â€œfiledâ€​	under	the	Exchange	Act	in	accordance	with	the	Exchange	Act	and	applicable
SEC	rules):	Â		Â		â—​	Annual	Report	on	Form	10-K	for	the	fiscal	year	ended	December	31,	2023	filed	on	April	1,	2024;	Â		â—​
Current	Report	on	Form	8-K	filed	on	January	29,	2024;	Â		â—​	Current	Report	on	Form	8-K	filed	on	January	30,	2024;	Â		â—​
Current	Report	on	Form	8-K	filed	on	February	8,	2024;	Â		â—​	Current	Report	on	Form	8-K	filed	on	February	9,	2024;	Â		â—​
Current	Report	on	Form	8-K	filed	on	February	9,	2024;	Â		â—​	Current	Report	on	Form	8-K	filed	on	February	15,	2024;	Â		â—​
Current	Report	on	Form	8-K	filed	on	March	7,	2024;	Â		â—​	Current	Report	on	Form	8-K	filed	on	March	7,	2024;	Â		â—​
Current	Report	on	Form	8-K	filed	on	April	18,	2024;	Â		â—​	Definitive	Proxy	Statement	on	Schedule	14A	filed	April	26,	2024;
Â		â—​	Quarterly	Report	on	Form	10-Q	for	the	quarter	ended	March	31,	2024	filed	on	May	15,	2024;	Â		â—​	Current	Report	on
Form	8-K	filed	on	June	5,	2024;	Â		â—​	Current	Report	on	Form	8-K	filed	on	June	26,	2024;	Â		â—​	Current	Report	on	Form	8-K
filed	on	July	2,	2024;	Â		â—​	Current	Report	on	Form	8-K	filed	on	July	25,	2024;	and	Â		â—​	Quarterly	Report	on	Form	10-Q	for
the	quarter	ended	June	30,	2024	filed	on	August	14,	2024.	Â		The	description	of	our	Common	Stock	contained	in	our
Registration	Statement	on	Form	8-A	filed	on	June	12,	2014,	including	the	description	of	our	Common	Stock	contained	in
Exhibit	4.1	to	our	Annual	Report	on	Form	10-K	for	the	fiscal	year	ended	December	31,	2023,	filed	on	April	1,	2024,	including
any	amendments	or	reports	filed	for	the	purpose	of	updating	the	description.	Â		All	documents	subsequently	filed	by	us
pursuant	to	Sections	13(a),	13(c),	14	or	15(d)	of	the	Exchange	Act,	prior	to	the	termination	of	the	offering	shall	be	deemed	to
be	incorporated	by	reference	into	this	prospectus.	Â		We	will	provide	to	each	person,	including	any	beneficial	owner,	to	whom
this	prospectus	is	delivered,	upon	written	or	oral	request,	at	no	cost	to	the	requester,	a	copy	of	any	and	all	of	the	reports	and
documents	that	are	incorporated	by	reference	in	this	prospectus.	You	may	access	such	reports	and	documents	at	our	website
at	www.ageagle.com	or	request	such	reports	and	documents	by	contacting	us	at:	Â		AgEagle	Aerial	Systems	Inc.	8201	E.	34th
Street	N,	Suite	1307	Wichita,	Kansas	67226	Tel.	No.	(620)	325-6363	Â		WHERE	YOU	CAN	FIND	ADDITIONAL
INFORMATION	Â		We	file	annual,	quarterly	and	current	reports,	proxy	statements	and	other	information	with	the	SEC.	Our
SEC	filings	are	available	to	the	public	over	the	Internet	at	the	SECâ€™s	website	at	www.sec.gov.	Copies	of	certain
information	filed	by	us	with	the	SEC	are	also	available	on	our	website	at	www.ageagle.com.	Information	accessible	on	or
through	our	website	is	not	a	part	of	this	prospectus.	Â		This	prospectus	and	any	prospectus	supplement	are	part	of	a
registration	statement	that	we	filed	with	the	SEC	and	do	not	contain	all	of	the	information	in	the	registration	statement.	You
should	review	the	information	and	exhibits	in	the	registration	statement	for	further	information	on	us	and	our	consolidated
subsidiaries	and	the	securities	that	we	are	offering.	Forms	of	any	indenture	or	other	documents	establishing	the	terms	of	the
offered	securities	are	filed	as	exhibits	to	the	registration	statement	of	which	this	prospectus	forms	a	part	or	under	cover	of	a
Current	Report	on	Form	8-K	and	incorporated	in	this	prospectus	by	reference.	Statements	in	this	prospectus	or	any
prospectus	supplement	about	these	documents	are	summaries	and	each	statement	is	qualified	in	all	respects	by	reference	to
the	document	to	which	it	refers.	You	should	read	the	actual	documents	for	a	more	complete	description	of	the	relevant
matters.	Â		84	Â		Â		Up	to	32,432,432	Common	Units,	Each	Common	Unit	Consisting	of	One	Share	of	Common	Stock,	One
Series	A	Warrant	to	Purchase	One	Share	of	Common	Stock	and	One	Series	B	Warrant	to	Purchase	One	Share	of	Common
Stock	and/or	Up	to	32,432,432	Pre-Funded	Units,	Each	Pre-Funded	Unit	Consisting	of	One	Pre-Funded	Warrant	to	Purchase
One	Share	of	Common	Stock,	One	Series	A	Warrant	to	Purchase	One	Share	of	Common	Stock	and	One	Series	B	Warrant	to
Purchase	One	Share	of	Common	Stock	Â		Up	to	64,864,864	shares	of	Common	Stock	Underlying	Series	A	Warrants	and
Series	B	Warrant	Â		AGEAGLE	AERIAL	SYSTEMS	INC.	Â		Â		Â		PROSPECTUS	Â		Â		Â		Â		Â		Â		Until	Â	Â	Â	Â	Â	Â	Â	Â	Â	,	all
dealers	that	buy,	sell	or	trade	shares	of	our	common	stock,	whether	or	not	participating	in	this	offering,	may	be	required	to
deliver	a	prospectus.	This	is	in	addition	to	a	dealer	obligation	to	deliver	a	prospectus	when	acting	as	underwriters	and	with
respect	to	its	unsold	allotment	or	subscription.	Â		Â		Â		Â		PART	II	Â		INFORMATION	NOT	REQUIRED	IN	PROSPECTUS	Â	
ITEM	13.	OTHER	EXPENSES	OF	ISSUANCE	AND	DISTRIBUTION	Â		The	following	is	a	statement	of	estimated	expenses	in
connection	with	the	issuance	and	distribution	of	the	securities	being	registered,	excluding	dealer-manager	fees.	All	expenses
incurred	with	respect	to	the	registration	of	the	common	stock	will	be	borne	by	us.	All	amounts	are	estimates	except	the	SEC
registration	fee	and	the	FINRA	filing	fee:	Â		SEC	Registration	FeeÂ		$5,313.60Â		FINRA	Filing	FeeÂ		$*Â		Accounting	Fees
and	ExpensesÂ		$25,000Â		Legal	Fees	and	ExpensesÂ		$100,000Â		Miscellaneous	Fees	and	ExpensesÂ		$20,000Â		TotalÂ	
$150,313.60Â		Â		ITEM	14.	INDEMNIFICATION	OF	OFFICERS	AND	DIRECTORS	Â		Section	78.138(7)	of	the	Nevada	Revised
Statutes	(â€œNRSâ€​)	provides	that,	unless	the	corporationâ€™s	articles	of	incorporation	provide	otherwise,	a	director	or
officer	will	not	be	individually	liable	unless	it	is	proven	that	(i)	the	directorâ€™s	or	officerâ€™s	acts	or	omissions	constituted
a	breach	of	his	or	her	fiduciary	duties,	and	(ii)	such	breach	involved	intentional	misconduct,	fraud	or	a	knowing	violation	of
the	law.	Â		Our	articles	of	incorporation	provide	for	the	indemnification	of	a	present	or	former	director	or	officer	to	the	extent
permitted	under	the	NRS,	against	all	expense,	liability	and	loss	reasonably	incurred	or	suffered	by	the	officer	or	director	in



connection	with	any	action	against	such	officer	or	director	by	reason	of	being	an	officer	or	director	of	the	Company.	Â		Our
bylaws	also	provide	for	indemnification	of	our	officers	and	directors	and	the	advancement	of	expenses	incurred	in	defending
an	action	as	incurred	upon	receipt	of	an	undertaking	by	the	officer	or	director	to	repay	the	amount	if	it	is	ultimately
determined	that	the	officer	or	director	is	not	entitled	to	such	indemnification.	If	there	is	no	undertaking	to	repay	advanced
expenses	upon	determination	that	the	officer	or	director	is	not	entitled	to	such	indemnification,	indemnification	of	an	officer
or	director	requires	approval	as	determined	by	(a)	the	stockholders,	(b)	the	board	of	directors	by	majority	vote	of	a	quorum
consisting	of	directors	who	were	not	parties	to	the	act,	suit	or	proceeding,	(c)	a	majority	vote	of	a	quorum	consisting	of
directors	who	were	not	parties	to	the	act,	suit	or	proceeding,	or	(d)if	a	quorum	consisting	of	directors	who	were	not	parties	to
the	act,	suit	or	proceeding	cannot	be	obtained,	by	independent	legal	counsel	in	a	written	opinion.	Â		Section	78.7502(1)	of	the
NRS	provides	that	a	corporation	may	indemnify	any	person	who	was	or	is	a	party	or	is	threatened	to	be	made	a	party	to	any
threatened,	pending	or	completed	action,	suit	or	proceeding,	whether	civil,	criminal,	administrative	or	investigative	(except
an	action	by	or	in	the	right	of	the	corporation)	by	reason	of	the	fact	that	such	person	is	or	was	a	director,	officer,	employee	or
agent	of	the	corporation,	or	is	or	was	serving	at	the	request	of	the	corporation	as	a	director,	officer,	employee	or	agent	of
another	corporation,	partnership,	joint	venture,	trust	or	other	enterprise,	against	expenses	(including	attorneysâ€™	fees),
judgments,	fines	and	amounts	paid	in	settlement	actually	and	reasonably	incurred	in	connection	with	such	action,	suit	or
proceeding	if	such	person:	(a)	is	not	liable	for	a	breach	of	fiduciary	duties	that	involved	intentional	misconduct,	fraud	or	a
knowing	violation	of	law;	or	(b)	acted	in	good	faith	and	in	a	manner	which	he	or	she	reasonably	believed	to	be	in	or	not
opposed	to	the	best	interests	of	the	corporation,	and,	with	respect	to	any	criminal	action	or	proceeding,	had	no	reasonable
cause	to	believe	his	or	her	conduct	was	unlawful.	Â		II-1	Â		Â		Section	78.7502(2)	of	the	NRS	further	provides	that	a
corporation	may	indemnify	any	person	who	was	or	is	a	party	or	is	threatened	to	be	made	a	party	to	any	threatened,	pending
or	completed	action	or	suit	by	or	in	the	right	of	the	corporation	to	procure	a	judgment	in	its	favor	by	reason	of	the	fact	that
such	person	is	or	was	a	director,	officer,	employee	or	agent	of	the	corporation,	or	is	or	was	serving	at	the	request	of	the
corporation	as	a	director,	officer,	employee	or	agent	of	another	corporation,	partnership,	joint	venture,	trust	or	other
enterprise,	against	expenses	(including	amounts	paid	in	settlement	and	attorneysâ€™	fees)	actually	and	reasonably	incurred
in	connection	with	the	defense	or	settlement	of	the	action	or	suit	if	such	person:	(i)	is	not	liable	for	a	breach	of	fiduciary
duties	that	involved	intentional	misconduct,	fraud	or	a	knowing	violation	of	law;	or	(ii)	acted	in	good	faith	and	in	a	manner
that	he	or	she	reasonably	believed	to	be	in	or	not	opposed	to	the	best	interests	of	the	corporation.	Indemnification	may	not	be
made	for	any	claim,	issue	or	matter	as	to	which	such	a	person	has	been	adjudged	by	a	court	of	competent	jurisdiction,	after
exhaustion	of	all	appeals	therefrom,	to	be	liable	to	the	corporation	or	for	amounts	paid	in	settlement	to	the	corporation,
unless	and	only	to	the	extent	that	the	court	in	which	the	action	or	suit	was	brought	or	other	court	of	competent	jurisdiction
determines	upon	application	that	in	view	of	all	the	circumstances	of	the	case,	the	person	is	fairly	and	reasonably	entitled	to
indemnity	for	such	expenses	as	the	court	deems	proper.	Â		Section	7502(3)	of	the	NRS	provides	that	the	provision	of
discretionary	indemnification	under	Section	7502(1)	or	Section	7501(2)	shall	be	determined	by	the	Companyâ€™s	(a)
stockholders,	(b)	the	board	by	majority	vote	of	a	quorum	consisting	of	directors	who	were	not	parties	to	the	action,	suit,	or
proceeding,	or	(c)	by	independent	counsel.	Â		Section	78.751	(1)	provides	that	to	the	extent	that	a	director,	officer,	employee
or	agent	of	a	corporation	has	been	successful	on	the	merits	or	otherwise	in	defense	of	any	action,	suit	or	proceeding	referred
to	in	subsections	(1)	and	(2)	of	Section	78.7502,	as	described	above,	or	in	defense	of	any	claim,	issue	or	matter	therein,	the
corporation	shall	indemnify	him	or	her	against	expenses	(including	attorneysâ€™	fees)	actually	and	reasonably	incurred	by
such	person	in	connection	with	the	defense.	Â		Section	78.751(2)	authorizes	a	corporationâ€™s	articles	of	incorporation,
bylaws	or	agreement	to	provide	that	directorsâ€™	and	officersâ€™	expenses	incurred	in	defending	a	civil	or	criminal	action
may	be	paid	by	the	corporation	as	incurred,	rather	than	upon	final	disposition	of	the	action,	upon	receipt	by	the	director	or
officer	to	repay	the	amount	if	a	court	ultimately	determines	that	he	is	not	entitled	to	indemnification.	Â		Section	78.751(3)
provides	that	the	rights	to	indemnification	and	advancement	of	expenses	shall	not	be	deemed	exclusive	of	any	other	rights
under	any	bylaw,	agreement,	shareholder	vote	or	vote	of	disinterested	directors.	Section	78.751(3)(b)	extends	the	rights	to
indemnification	and	advancement	of	expenses	to	former	directors,	officers,	employees	and	agents,	as	well	as	their	heirs,
executors,	and	administrators.	Â		ITEM	15.	RECENT	SALES	OF	UNREGISTERED	SHARES	Â		On	December	6,	2022,	the
Company	issued	and	sold	to	an	institutional	investor	a	Common	Stock	Purchase	Warrant	to	purchase	up	to	250,000	shares	of
the	Companyâ€™s	Common	Stock	at	an	exercise	price	of	$8.80	per	share,	subject	to	adjustment,	pursuant	to	the	Common
Stock	Purchase	Warrant.	Â		On	March	9,	2023,	the	Company	received	an	Investor	Notice	to	purchase	3,000	shares	of	Series	F
Preferred,	with	each	Series	F	Preferred	convertible	into	2,381	shares	of	the	Companyâ€™s	Common	Stock	per	share	of	Series
F	Preferred	at	a	conversion	price	of	$8.40	per	share	and	associated	Common	Stock	warrant	to	purchase	up	to	357,136
Warrants	for	an	aggregate	purchase	price	of	$3,000,000.	Â		On	June	5,	2023,	the	Company	issued	and	sold	to	three
institutional	investors	Common	Stock	Purchase	Warrants	to	purchase	up	to	1,254,000	shares	of	the	Companyâ€™s	Common
Stock	at	an	exercise	price	of	$7.60	per	share,	subject	to	adjustments,	pursuant	to	the	Common	Stock	Purchase	Warrants.	Â	
On	November	15,	2023,	the	Company	issued	and	sold	to	investors	the	November	Additional	Warrants	to	purchase	741,780
shares	of	our	Common	Stock	an	initial	exercise	price	of	$2.494	per	share,	subject	to	adjustments,	pursuant	to	the	November
Additional	Warrants.	Â		On	November	15,	2023,	the	Company	issued	to	Dawson	warrants	to	purchase	74,178	shares	of	our
Common	Stock	at	the	exercise	price	of	$2.494	per	warrant,	and	64,090	of	the	74,178	warrants	were	subsequently	assigned	by
Dawson	to	certain	shareholders,	leaving	Dawson	with	10,088	warrants.	Â		II-2	Â		Â		On	March	6,	2024,	the	Company	issued
and	sold	to	institutional	investors	1,000	shares	of	Series	F	Preferred,	convertible	into	1,666,667	shares	of	Common	Stock	and
warrants	to	purchase	up	to	829,394	shares	of	Common	Stock	exercisable	at	a	current	exercise	price	of	$0.60	per	share,
subject	to	adjustment,	for	an	aggregate	purchase	price	of	$1,000,000.	Â		On	March	6,	2024,	the	Company	issued	a	warrant	to
purchase	up	to	136,861	shares	of	Common	Stock	at	an	initial	exercise	price	of	$1.51	to	Dawson	James	Securities,	Inc.,	in	its
role	as	placement	agent.	Â		On	April	17,	2024,	the	Company	issued	and	sold	to	an	institutional	investor	1,050	shares	of	Series
F	Preferred,	convertible	into	1,418,919	shares	of	Common	Stock	and	warrants	to	purchase	up	to	1,418,919	shares	of	Common
Stock	at	an	exercise	price	of	$0.74	for	an	aggregate	purchase	price	of	$1,050,000.	Â		On	May	31,	2024,	the	Company	issued
and	sold	to	certain	investors	1,050	shares	of	Series	F	Preferred,	convertible	into	1,632,970	shares	of	Common	Stock	and
warrants	to	purchase	up	to	1,632,970	shares	of	Common	Stock	at	an	exercise	price	of	$0.643	for	an	aggregate	purchase	price
of	$1,050,000.	Â		The	offers,	sales	and	issuances	of	the	securities	described	above	were	exempt	from	registration	in	reliance
upon	the	exemption	from	the	registration	requirements	of	the	Securities	Act,	as	set	forth	in	Section	4(a)(2)	under	the
Securities	Act	and	under	Regulation	D	of	the	Securities	Act,	relative	to	transactions	by	an	issuer	not	involving	a	public
offering.	Â		All	purchasers	of	securities	in	transactions	exempt	from	registration	pursuant	to	Regulation	D	described	above
represented	to	us	in	connection	with	their	purchase	that	they	were	â€œaccredited	investorsâ€​	and	were	acquiring	the
securities	for	investment	purposes	only	and	not	with	a	view	to,	or	for	sale	in	connection	with,	any	distribution	thereof	and	that
they	could	bear	the	risks	of	the	investment	and	could	hold	the	securities	for	an	indefinite	period	of	time.	The	purchasers
received	written	disclosures	that	the	securities	had	not	been	registered	under	the	Securities	Act	and	that	any	resale	must	be
made	pursuant	to	a	registration	statement	or	an	available	exemption	from	the	registration	requirements	of	the	Securities	Act.
Â		All	of	the	foregoing	securities	are	deemed	restricted	securities	for	purposes	of	the	Securities	Act.	The	certificates



representing	the	issued	securities	described	in	this	Item	15	included	appropriate	legends	setting	forth	that	the	applicable
securities	have	not	been	registered	and	reciting	the	applicable	restrictions	on	transfer.	There	were	no	underwriters	employed
in	connection	with	any	of	the	transactions	set	forth	in	this	Item	15.	Â		ITEM	16.	EXHIBITS	AND	FINANCIAL	STATEMENTS
SCHEDULES.	Â		(a)	Exhibits	Â		The	exhibits	to	the	registration	statement	are	listed	in	the	Exhibit	Index	to	this	registration
statement	and	are	incorporated	herein	by	reference.	Â		(b)	Financial	statement	schedules	Â		All	schedules	have	been	omitted
because	either	they	are	not	required,	are	not	applicable	or	the	information	is	otherwise	set	forth	in	the	financial	statements
and	related	notes	thereto	incorporated	by	reference	herein.	Â		ITEM	17.	UNDERTAKINGS	Â		Insofar	as	indemnification	for
liabilities	arising	under	the	Securities	Act	of	1933	may	be	permitted	to	directors,	officers	and	controlling	persons	of	the
registrant	pursuant	to	the	foregoing	provisions,	or	otherwise,	the	registrant	has	been	advised	that	in	the	opinion	of	the
Securities	and	Exchange	Commission	such	indemnification	is	against	public	policy	as	expressed	in	the	Securities	Act	of	1933
and	is,	therefore,	unenforceable.	In	the	event	that	a	claim	for	indemnification	against	such	liabilities	(other	than	the	payment
by	the	registrant	of	expenses	incurred	or	paid	by	a	director,	officer	or	controlling	person	of	the	registrant	in	the	successful
defense	of	any	action,	suit	or	proceeding)	is	asserted	by	such	director,	officer	or	controlling	person	in	connection	with	the
securities	being	registered,	the	registrant	will,	unless	in	the	opinion	of	its	counsel	the	matter	has	been	settled	by	controlling
precedent,	submit	to	a	court	of	appropriate	jurisdiction	the	question	whether	such	indemnification	by	it	is	against	public
policy	as	expressed	in	the	Securities	Act	and	will	be	governed	by	the	final	adjudication	of	such	issue.	Â		II-3	Â		Â		The
undersigned	registrant	hereby	undertakes	that:	Â		(1)	For	purposes	of	determining	any	liability	under	the	Securities	Act	of
1933,	each	filing	of	the	registrantâ€™s	annual	report	pursuant	to	section	13(a)	or	section	15(d)	of	the	Securities	Exchange
Act	of	1934	(and,	where	applicable,	each	filing	of	an	employee	benefit	planâ€™s	annual	report	pursuant	to	section	15(d)	of
the	Securities	Exchange	Act	of	1934)	that	is	incorporated	by	reference	in	the	registration	statement	shall	be	deemed	to	be	a
new	registration	statement	relating	to	the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time	shall	be
deemed	to	be	the	initial	bona	fide	offering	thereof.	Â		(2)	For	purposes	of	determining	any	liability	under	the	Securities	Act	of
1933,	the	information	omitted	from	the	form	of	prospectus	filed	as	part	of	this	registration	statement	in	reliance	upon	Rule
430A	and	contained	in	a	form	of	prospectus	filed	by	the	registrant	pursuant	to	Rule	424(b)	(1)	or	(4)	or	497(h)	under	the
Securities	Act	shall	be	deemed	to	be	part	of	this	registration	statement	as	of	the	time	it	was	declared	effective.	Â		(3)	For	the
purpose	of	determining	any	liability	under	the	Securities	Act	of	1933,	each	post-effective	amendment	that	contains	a	form	of
prospectus	shall	be	deemed	to	be	a	new	registration	statement	relating	to	the	securities	offered	therein,	and	the	offering	of
such	securities	at	that	time	shall	be	deemed	to	be	the	initial	bona	fide	offering	thereof.	Â		INDEX	TO	EXHIBITS	Â		Exhibit	No.
Â		Description	1.1*	Â		Form	of	Placement	Agency	Agreement	3.1	Â		Amended	and	Restated	Articles	of	Incorporation,	as
currently	in	effect	(incorporated	by	reference	to	Exhibit	3.1	to	the	Form	10-Q	filed	on	August	14,	2008)	3.2	Â		Certificate	of
Amendment	to	Articles	of	Incorporation	as	filed	with	the	Nevada	Secretary	of	State	on	May	29,	2014	(incorporated	herein	by
reference	as	Exhibit	3.2	on	Annual	Report	Form	10-K	filed	on	April	4,	2023)	3.3	Â		Certificate	of	Amendment	of	Articles	of
Incorporation	(incorporated	by	reference	as	Exhibit	3.3	on	Annual	Report	Form	10-K	filed	on	April	4,	2023)	3.4	Â		Certificate
of	Designation	of	Preferences,	Rights	and	Limitations	of	Series	B	Convertible	Preferred	Stock	(incorporated	herein	by
reference	as	Exhibit	4.1	on	Current	Report	Form	8-K	filed	on	March	11,	2015)	3.5	Â		Certificate	of	Designation	of	Series	C
Preferred	Stock	filed	with	the	Nevada	Secretary	of	State	on	April	27,	2017	(incorporated	herein	by	reference	to	Exhibit	3.1	to
the	Current	Report	on	Form	8-K	filed	on	April	28,	2017)	3.6	Â		Amendment	to	Certificate	of	Designation	of	Series	C	Preferred
Stock	(incorporated	by	reference	to	Exhibit	3.3	on	the	Form	8-K	filed	on	March	29,	2018)	3.7	Â		Certificate	of	Designation	for
Series	A	Preferred	Stock	(incorporated	by	reference	to	Exhibit	4.1	to	the	Form	8-K	filed	on	January	6,	2011)	3.8	Â		Amended
and	Restated	Certificate	of	Designation	of	Preferences,	Rights	and	Limitations	of	the	10%	Series	A	Redeemable	Perpetual
Preferred	Stock	(incorporated	by	reference	to	Exhibit	3.1	to	the	Form	8-K	filed	on	March	29,	2018)	3.9	Â		Certificate	of
Amendment	to	Amended	and	Restated	Certificate	of	Designation	of	Preferences,	Rights	and	Limitations	of	the	10%	Series	A
Redeemable	Perpetual	Preferred	Stock	(incorporated	by	reference	to	Exhibit	3.2	to	the	Form	8-K	filed	on	March	29,	2018)
3.10	Â		Certificate	of	Amendment	to	the	Articles	of	Incorporation	of	Energex	Resources,	Inc.	to	change	the	companyâ€™s
name	(incorporated	by	reference	to	Exhibit	3.4	to	the	Form	8-K	filed	on	March	29,	2018)	3.11	Â		Certificate	of	Amendment	to
the	Articles	of	Incorporation	of	EnerJex	Resources,	Inc.	to	effect	a	1-for-25	reverse	stock	split	(incorporated	by	reference	to
Exhibit	3.5	to	the	Form	8-K	filed	on	March	29,	2018)	Â		II-4	Â		Â		3.12	Â		Articles	of	Merger,	dated	March	26,	2018,	by	and
between	AgEagle	Aerial	Systems,	Inc.	and	AgEagle	Merger	Sub,	Inc.(incorporated	by	reference	from	Exhibit	3.6	on	Form	8-K
filed	on	March	29,	2018)	3.13	Â		Second	Amended	and	Restated	Bylaws,	as	currently	in	effect	(incorporated	by	reference
from	Exhibit	3.1	on	Form	8-K	filed	on	January	25,	2023)	3.14	Â		Certificate	of	Designation	of	Series	D	8%	Preferred	Stock
filed	with	the	Nevada	Secretary	of	State	on	December	26,	2018	(incorporated	herein	by	reference	to	Exhibit	3.14	to	the
Current	Report	on	Form	10-K	filed	on	April	4,	2023)	3.15	Â		Certificate	of	Designation	for	the	Series	E	Convertible	Preferred
Stock	filed	with	the	Nevada	Secretary	of	State	on	April	2,	2020	(incorporated	herein	by	reference	to	Exhibit	3.1	of	the
Current	Report	on	Form	8-K	filed	on	April	8,	2020)	3.16	Â		Certificate	of	Designation	for	the	Series	F	5%	Convertible
Preferred	Stock	filed	with	the	Nevada	Secretary	of	State	on	June	29,	2022	(incorporated	herein	by	reference	to	Exhibit	3.1	of
the	Current	Report	on	Form	8-K	filed	on	June	30,	2022)	3.17	Â		Certificate	of	Incorporation	to	Articles	of	Incorporation
(incorporated	herein	by	reference	to	Exhibit	3.1	of	the	Current	Report	on	Form	8-K	filed	on	February	9,	2024)	4.1	Â	
Description	of	Registrantâ€™s	Securities	(incorporated	by	reference	to	Exhibit	4.1	of	Form	10-K	filed	on	April	1,	2024)	4.2	Â	
Pre-Funded	Common	Stock	Purchase	Warrant	(Incorporated	by	reference	to	Exhibit	4.1	on	Form	8-K	filed	on	January	5,	2021)
4.3	Â		Common	Stock	Purchase	Warrant	(incorporated	herein	by	reference	to	Exhibit	4.1	of	the	Current	Report	on	Form	8-K
filed	on	June	30,	2022)	4.4	Â		Common	Stock	Purchase	Warrant	(incorporated	herein	by	reference	to	Exhibit	4.1	of	the
Current	Report	on	Form	8-K	filed	on	December	6,	2022)	4.5	Â		Common	Stock	Purchase	Warrant	(incorporated	herein	by
reference	to	Exhibit	4.1	of	the	Current	Report	on	Form	8-K	filed	on	March	14,	2023)	4.6	Â		Common	Stock	Purchase	Warrant
(incorporated	herein	by	reference	to	Exhibit	4.1	of	the	Current	Report	on	Form	8-K	filed	on	June	6,	2023)	4.7	Â		Common
Stock	Purchase	Warrant	(incorporated	herein	by	reference	to	Exhibit	4.1	of	the	Current	Report	on	Form	8-K	filed	on	June	5,
2024)	4.8	Â		Form	of	Common	Stock	Purchase	Warrant	(incorporated	by	reference	to	Exhibit	4.1	of	Form	8-K	filed	on
November	16,	2023)	4.9	Â		Form	of	Placement	Agent	Warrants	(incorporated	by	reference	to	Exhibit	4.2	of	Form	8-K	filed	on
November	16,	2023)	4.10	Â		Form	of	Common	Stock	Purchase	Warrant	(incorporated	by	reference	to	Exhibit	4.1	of	Form	8-K
filed	on	June	5,	2024)	4.11*	Â		Form	of	Pre-Funded	Common	Stock	Purchase	Warrant	4.12*	Â		Form	of	Series	A	Common
Stock	Purchase	Warrant	4.13*	Â		Form	of	Series	B	Common	Stock	Purchase	Warrant	5.1*	Â		Legal	Opinion	of	Duane	Morris
LLP	10.1+	Â		2017	Equity	Incentive	Plan	of	the	Registrant	(Incorporated	by	reference	to	the	Registration	Statement	on	Form
S-1	(Reg.	No.	333-226324)	originally	filed	on	July	24,	2018)	10.2	Â		Lease	Agreement,	dated	August	3,	2020,	by	and	among
AgEagle	Aerial	Systems	Inc.	and	U.S.	Business	Centers,	L.L.C.	(Incorporated	herein	by	reference	to	Exhibit	10.1	of	the
Current	Report	on	Form	8-K	filed	on	August	7,	2020)	10.3	Â		8%	Original	Issue	Discount	Promissory	Note,	dated	December	6,
2022	(Incorporated	herein	by	reference	to	Exhibit	10.2	on	Form	8-K	filed	on	December	6,	2022)	10.4	Â		Offer	Letter	of
Employment	between	AgEagle	Aerial	System,	Inc.	and	Barrett	Mooney,	dated	February	7,	2022	(incorporated	by	reference	to
Exhibit	10.1	on	Form	10-Q	filed	on	May	16,	2022)	10.5	Â		Placement	Agency	Agreement,	dated	June	5,	2023	(incorporated	by
reference	to	Exhibit	10.1	on	Form	8-K	filed	June	6,	2023).	10.6	Â		Securities	Purchase	Agreement,	dated	June	5,	2023



(incorporated	by	reference	to	Exhibit	10.2	on	Form	8-K	filed	June	6,	2023).	10.7	Â		Form	of	Lock-Up	Agreement	(incorporated
by	reference	to	Exhibit	10.3	on	Form	8-K	filed	June	6,	2023).	10.8	Â		Warrant	Exchange	Agreement	dated	September	15,	2023
(incorporated	by	reference	to	Exhibit	10.1	on	Form	8-K	filed	on	September	15,	2023)	Â		II-5	Â		Â		10.9	Â		Note	Amendment
Agreement,	dated	August	14,	2023	by	and	between	AgEagle	Aerial	Systems	Inc.	and	Alpha	Capital	Anstalt	(incorporated	by
reference	to	Exhibit	10.1	on	Form	10-Q	filed	on	August	14,	2023)	10.10	Â		Second	Note	Amendment	Agreement	dated
October	5,	2023	(incorporated	by	reference	to	Exhibit	10.1	on	Form	8-K	filed	on	October	6,	2023)	10.11	Â		Engagement
Agreement	with	Dawson	James	Securities	Inc.,	dated	November	15,	2023	(incorporated	by	reference	to	Exhibit	10.1	of	Form
8-K	filed	on	November	16,	2023)	10.12	Â		Form	of	Assignment,	Waiver	and	Amendment	Agreement,	dated	November	15,	2023
(incorporated	by	reference	to	Exhibit	10.2	of	Form	8-K	filed	on	November	16,	2023)	10.13	Â		Form	of	Securities	Purchase
Agreement,	dated	November	15,	2023	(incorporated	by	reference	to	Exhibit	10.3	of	Form	8-K	filed	on	November	16,	2023)
10.14	Â		Offer	Letter,	dated	as	of	November	28,	2023,	between	AgEagle	Aerial	Systems,	Inc.	and	Mark	DiSiena	(incorporated
by	reference	to	Exhibit	10.1	on	Form	8-K	filed	on	December	4,	2023)	10.15	Â		Executive	Employment	Agreement,	dated	as	of
December	28,	2023	between	AgEagle	Aerial	Systems,	Inc.	and	Mark	DiSiena	(incorporated	by	reference	as	Exhibit	10.1	on
Form	8-K	filed	on	December	29,	2023).	10.16	Â		Interim	CEO	Agreement,	dated	as	of	December	28,	2023	between	AgEagle
Aerial	Systems,	Inc.	and	Concepts	to	Capabilities	Consulting,	LLC	(incorporated	by	reference	as	Exhibit	10.2	on	Form	8-K
filed	on	December	29,	2023).	10.17	Â		Agreement	for	the	Purchase	and	Sale	of	Future	Receipts	(incorporated	by	reference	to
Exhibit	10.1	on	Form	8-K	filed	on	January	30,	2024)	10.18	Â		Series	F	Amendment	Agreement	(incorporated	by	reference	to
Exhibit	10.1	on	Form	8-K	filed	on	February	8,	2024)	10.19	Â		Securities	Exchange	Agreement	(incorporated	by	reference	to
Exhibit	10.2	on	Form	8-K	filed	on	February	8,	2024)	10.20	Â		Convertible	Promissory	Note	(incorporated	by	reference	to
Exhibit	10.3	on	Form	8-K	filed	on	February	8,	2024)	10.21	Â		Statement	of	Work	Agreement	by	and	between	AgEagle	Aerial
Systems	Inc.	and	Mark	DiSiena,	dated	September	27,	2023	(incorporated	by	reference	to	Exhibit	10.1	on	Form	8-K	filed	on
October	19,	2023).	10.22	Â		Form	of	Warrant	Exercise	Agreement	(incorporated	by	reference	to	Exhibit	10.1	on	Form	8-K
filed	on	March	7,	2024)	10.23	Â		Securities	Purchase	Agreement,	dated	June	26,	2022	(incorporated	by	reference	to	Exhibit
10.1	on	Form	8-K	filed	on	June	30,	2022)	10.24	Â		Lock-Up	Agreement,	dated	June	30,	2022	(incorporated	by	reference	to
Exhibit	10.2	on	Form	8-K	filed	on	June	30,	2022)	10.25	Â		Waiver	Agreement	among	the	Company,	MicaSense,	Inc.	and	Parrot
Drones	S.A.S.,	dated	July	22,	2022	(incorporated	by	reference	to	Exhibit	10.1	on	Form	8-K	filed	on	August	2,	2022)	10.26	Â	
Waiver	Agreement	between	the	Company	and	Parrot	Drones	S.A.S.,	dated	July	22,	2022	(incorporated	by	reference	to	Exhibit
10.2	on	Form	8-K	filed	on	August	2,	2022)	10.27	Â		Waiver	Agreement	among	the	Company,	AgEagle	Aerial	Inc.	and	Parrot,
Inc.,	dated	July	22,	2022	(incorporated	by	reference	to	Exhibit	10.3	on	Form	8-K	filed	on	August	2,	2022)	10.28	Â		Settlement
Agreement,	dated	August	22,	2022	(incorporated	by	reference	to	Exhibit	10.1	on	Form	8-K	filed	on	August	26,	2022)	10.29	Â	
Securities	Purchase	Agreement,	dated	December	6,	2022	(incorporated	by	reference	to	Exhibit	10.1	on	Form	8-K	filed	on
December	6,	2022)	10.30	Â		Form	of	Assignment	Agreement,	dated	May	31,	2024	(incorporated	by	reference	to	Exhibit	10.1
on	Form	8-K	filed	on	June	5,	2024)	10.31	Â		Agreement	for	the	Future	Purchase	and	Sale	of	Future	Receipts,	dated	June	21,
2024	(incorporated	by	reference	to	Exhibit	10.1	on	Form	8-K	filed	on	June	26,	2024)	10.32*	Â		Form	of	Securities	Purchase
Agreement	21.1	Â		List	of	Subsidiaries	(Incorporated	by	reference	to	Exhibit	21.1	to	the	Annual	Report	on	Form	10-K,	filed	on
April	1,	2024)	23.1	Â		Consent	of	WithumSmith+Brown,	PC,	an	independent	registered	public	accounting	firm	101.INS	Â	
Inline	XBRL	Instance	Document	101.SCH	Â		Inline	XBRL	Taxonomy	Extension	Schema	Document	101.CAL	Â		Inline	XBRL
Taxonomy	Extension	Calculation	Linkbase	Document	101.DEF	Â		Inline	XBRL	Taxonomy	Extension	Definition	Linkbase
Document	101.LAB	Â		Inline	XBRL	Taxonomy	Extension	Label	Linkbase	Document	101.PRE	Â		Inline	XBRL	Taxonomy
Extension	Presentation	Linkbase	Document	104	Â		Cover	Page	Interactive	Data	File	(embedded	within	the	Inline	XBRL
document)	107	Â		Filing	Fee	Table	Â		*	To	be	filed	by	Amendment	Â		II-6	Â		Â		SIGNATURES	Â		Pursuant	to	the	requirements
of	the	Securities	Act	of	1933,	the	registrant	has	duly	caused	this	registration	statement	to	be	signed	on	its	behalf	by	the
undersigned,	thereunto	duly	authorized,	in	the	City	of	Wichita,	State	of	Kansas,	on	September	3,	2024.	Â		Â		AGEAGLE
AERIAL	SYSTEMS	INC.	Â		Â		Â		By:	/s/	William	Irby	Â		Name:	William	Irby	Â		Title:	Chief	Executive	Officer	Â		KNOW	ALL
PERSONS	BY	THESE	PRESENTS,	that	each	person	whose	signature	appears	below	hereby	constitutes	and	appoints	William
Irby	and	Mark	DiSiena,	as	his	or	her	true	and	lawful	attorneys-in-fact	and	agents,	with	full	power	of	each	to	act	alone,	with
full	powers	of	substitution	and	resubstitution,	for	him	or	her	and	in	his	or	her	name,	place	and	stead,	in	any	and	all	capacities,
to	sign	the	Registration	Statement	filed	herewith	and	any	and	all	amendments	to	said	Registration	Statement	(including	post-
effective	amendments	and	any	related	registration	statements	thereto	filed	pursuant	to	Rule	462	and	otherwise),	and	file	the
same,	with	all	exhibits	thereto,	and	other	documents	in	connection	therewith,	with	the	Securities	and	Exchange	Commission,
granting	unto	said	attorneys-in-fact	and	agents,	with	full	power	of	each	to	act	alone,	full	power	and	authority	to	do	and
perform	each	and	every	act	and	thing	requisite	and	necessary	to	be	done	in	connection	therewith,	as	fully	for	all	intents	and
purposes	as	he	might	or	could	do	in	person,	hereby	ratifying	and	confirming	all	that	said	attorneys-in-fact	and	agents,	or	his,
her	or	their	substitutes,	may	lawfully	do	or	cause	to	be	done	by	virtue	hereof.	Â		Pursuant	to	the	requirements	of	the
Securities	Act	of	1933,	this	Registration	Statement	has	been	signed	by	the	following	persons	in	the	capacities	and	on	the
dates	indicated:	Â		Signature	Â		Title	Â		Date	Â		Â		Â		Â		Â		/s/	William	Irby	Â		Chief	Executive	Officer	(Principal	Executive
Officer)	and	Director	Â		September	3,	2024	William	Irby	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Grant	Begley	Â		Chairman	of	the	Board	Â	
September	3,	2024	Grant	Begley	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Mark	DiSiena	Â		Chief	Financial	Officer	(Principal	Financial	and
Accounting	Officer)	Â		September	3,	2024	Mark	DiSiena	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Thomas	Gardner	Â		Director	Â		September
3,	2024	Thomas	Gardner	Â		Â		Â		Â		Â		Â		Â		Â		Â		/s/	Kelly	Anderson	Â		Director	Â		September	3,	2024	Kelly	Anderson	Â		Â		Â	
Â		Â		Â		Â		Â		Â		/s/	Malcolm	Frost	Â		Director	Â		September	3,	2024	Malcolm	Frost	Â		Â		Â		Â		Â		II-7	Â		EX-23.1	2	ex23-1.htm
Â		Exhibit	23.1	Â		CONSENT	OF	INDEPENDENT	REGISTERED	PUBLIC	ACCOUNTING	FIRM	Â		We	hereby	consent	to	the
incorporation	by	reference	in	the	Prospectus	constituting	a	part	of	this	Registration	Statement	on	Form	S-1	of	our	report
dated	April	1,	2024,	which	includes	an	explanatory	paragraph	relating	to	AgEagle	Aerial	Systems,	Inc.â€™s	ability	to	continue
as	a	going	concern,	relating	to	the	consolidated	financial	statements	of	AgEagle	Aerial	Systems,	Inc.	which	is	contained	in
that	Prospectus.	We	also	consent	to	the	reference	to	us	under	the	caption	â€œExpertsâ€​	in	the	Prospectus.	Â		/s/
WithumSmith+Brown,	PC	Â		Orlando,	Florida	September	3,	2024	Â		Â		EX-FILING	FEES	3	ex107.htm	CALCULATION	OF
FILING	FEE	TABLE	Â		Exhibit	107	Â		Calculation	of	Filing	Fee	Table	Â		FORM	S-1	(Form	Type)	Â		AgEagle	Aerial	Systems,
Inc.	(Exact	Name	of	Registrant	as	Specified	in	its	Charter)	Â		Table	1:	Newly	Registered	Securities	Â		Â	Â		Security	TypeÂ	
Security	Class	TitleÂ		Fee	Calculation	RateÂ	Â		Amount	RegisteredÂ	Â		Maximum	Aggregate	Offering	Price	(1)Â	Â		Fee
RateÂ	Â		Amount	of	Registration	FeeÂ		Fees	to	be	PaidÂ		EquityÂ		Common	Stock	(2)(3)Â		Â	457(o)Â		Â	Â	Â	Â	Â	Â	-Â	Â	
$12,000,000Â	Â		Â	0.0001476Â	Â		$1,771.20Â		Â	Â		OtherÂ		Pre-Funded	Warrants	to	purchase	Common	Stock(3)(4)Â		Â	-Â	Â	
Â	-Â	Â		Â	-Â	Â		Â	-Â	Â		Â	0.00Â		Â	Â		EquityÂ		Common	Stock	issuable	upon	exercise	of	the	Pre-Funded	Warrant(2)Â	
Â	457(o)Â		Â	-Â	Â		Â	-Â	Â		Â	-Â	Â		Â	-Â		Â	Â		OtherÂ		Series	A	Warrants	to	purchase	Common	Stock(4)Â		Â	-Â	Â		Â	-Â	Â		Â	-Â	Â	
Â	-Â	Â		Â	-Â		Â	Â		EquityÂ		Common	Stock	issuable	upon	exercise	of	Series	A	Warrants	to	purchase	Common	Stock(2)Â	
Â	457(o)Â		Â	-Â	Â		$12,000,000Â	Â		Â	0.0001476Â	Â		Â	0.00Â		Â	Â		OtherÂ		Series	B	Warrants	to	purchase	Common
Stock(4)Â		Â	-Â	Â		Â	-Â	Â		Â	-Â	Â		Â	-Â	Â		Â	-Â		Â	Â		EquityÂ		Common	Stock	issuable	upon	exercise	of	Series	B	Warrants	to
purchase	Common	Stock(2)Â		Â	457(o)Â		Â	-Â	Â		$12,000,000Â	Â		Â	0.0001476Â	Â		Â	0.00Â		Â	Â		Â	Â		Â	Â		Â	Â	Â	Â		Â	Â	Â	Â	



Â	Â	Â	Â		Â	-Â	Â		Â	Â	Â		Â	Â		Â	Â		Total	Offering	Amount:Â	Â		Â	Â	Â	Â		$36,000,000Â	Â		Â	0.0001476Â	Â		$5,313.60Â		Â	Â		Â	Â	
Total	Fees	Previously	Paid:Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	-Â		Â	Â		Â	Â		Total	Fee	Offsets:Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	-Â	
Â	Â		Â	Â		Net	Fee	Due:Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		$5,313.60Â		Â		Â		Â		(1)	Estimated	solely	for	the	purpose	of	calculating
the	registration	fee	pursuant	to	Rule	457(o)	under	the	Securities	Act	of	1933,	as	amended	(the	â€œSecurities	Actâ€​).	Â		Â		(2)
Pursuant	to	Rule	416	under	the	Securities	Act,	the	securities	being	registered	hereunder	include	such	indeterminate	number
of	additional	securities	as	may	be	issuable	to	prevent	dilution	resulting	from	stock	splits,	dividends	or	similar	transactions.	Â	
Â		(3)	The	proposed	maximum	aggregate	offering	price	of	the	common	stock	will	be	reduced	on	a	dollar-for-dollar	basis	based
on	the	offering	price	of	any	pre-funded	warrants	issued	in	the	offering,	and	the	proposed	maximum	aggregate	offering	price
of	the	pre-funded	warrants	to	be	issued	in	the	offering	will	be	reduced	on	a	dollar-for-dollar	basis	based	on	the	offering	price
of	any	common	stock	issued	in	the	offering.	Â		Â		(4)	Pursuant	to	Rule	457(g)	under	the	Securities	Act,	no	separate
registration	fee	is	required	for	the	warrants	because	the	warrants	are	being	registered	in	the	same	registration	statement	as
the	common	stock	issuable	upon	exercise	of	such	warrants.	Â		Â		Â		GRAPHIC	4	forms-1_001.jpg	begin	644	forms-1_001.jpg
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"https://xbrl.sec.gov/dei/2024/dei-2024.xsd",	"https://xbrl.sec.gov/stpr/2024/stpr-2024.xsd"	]	},	"definitionLink":	{	"local":	[
"uavs-20240830_def.xml"	]	},	"labelLink":	{	"local":	[	"uavs-20240830_lab.xml"	]	},	"presentationLink":	{	"local":	[	"uavs-
20240830_pre.xml"	]	}	},	"keyStandard":	17,	"keyCustom":	0,	"axisStandard":	1,	"axisCustom":	0,	"memberStandard":	1,
"memberCustom":	0,	"hidden":	{	"total":	2,	"http://xbrl.sec.gov/dei/2024":	2	},	"contextCount":	2,	"entityCount":	1,
"segmentCount":	1,	"elementCount":	65,	"unitCount":	3,	"baseTaxonomies":	{	"http://xbrl.sec.gov/dei/2024":	24	},	"report":	{
"R1":	{	"role":	"http://ageagle.com/role/Cover",	"longName":	"00000001	-	Document	-	Cover",	"shortName":	"Cover",
"isDefault":	"true",	"groupType":	"document",	"subGroupType":	"",	"menuCat":	"Cover",	"order":	"1",	"firstAnchor":	{
"contextRef":	"AsOf2024-08-30",	"name":	"dei:DocumentType",	"unitRef":	null,	"xsiNil":	"false",	"lang":	"en-US",	"decimals":
null,	"ancestors":	[	"span",	"span",	"p",	"body",	"html"	],	"reportCount":	1,	"baseRef":	"forms-1.htm",	"first":	true,	"unique":
true	},	"uniqueAnchor":	{	"contextRef":	"AsOf2024-08-30",	"name":	"dei:DocumentType",	"unitRef":	null,	"xsiNil":	"false",
"lang":	"en-US",	"decimals":	null,	"ancestors":	[	"span",	"span",	"p",	"body",	"html"	],	"reportCount":	1,	"baseRef":	"forms-
1.htm",	"first":	true,	"unique":	true	}	}	},	"tag":	{	"dei_AddressTypeDomain":	{	"xbrltype":	"domainItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"AddressTypeDomain",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":
{	"en-us":	{	"role":	{	"documentation":	"An	entity	may	have	several	addresses	for	different	purposes	and	this	domain
represents	all	such	types."	}	}	},	"auth_ref":	[]	},	"dei_AmendmentDescription":	{	"xbrltype":	"stringItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"AmendmentDescription",	"presentation":	[	"http://ageagle.com/role/Cover"	],
"lang":	{	"en-us":	{	"role":	{	"label":	"Amendment	Description",	"documentation":	"Description	of	changes	contained	within
amended	document."	}	}	},	"auth_ref":	[]	},	"dei_AmendmentFlag":	{	"xbrltype":	"booleanItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"AmendmentFlag",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{
"en-us":	{	"role":	{	"label":	"Amendment	Flag",	"documentation":	"Boolean	flag	that	is	true	when	the	XBRL	content	amends
previously-filed	or	accepted	submission."	}	}	},	"auth_ref":	[]	},	"dei_AnnualInformationForm":	{	"xbrltype":
"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"AnnualInformationForm",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Annual	Information	Form",	"documentation":	"Boolean
flag	with	value	true	on	a	form	if	it	is	an	annual	report	containing	an	annual	information	form."	}	}	},	"auth_ref":	[	"r14"	]	},
"dei_AuditedAnnualFinancialStatements":	{	"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"AuditedAnnualFinancialStatements",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{
"role":	{	"label":	"Audited	Annual	Financial	Statements",	"documentation":	"Boolean	flag	with	value	true	on	a	form	if	it	is	an



annual	report	containing	audited	financial	statements."	}	}	},	"auth_ref":	[	"r14"	]	},	"dei_BusinessContactMember":	{
"xbrltype":	"domainItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"BusinessContactMember",	"presentation":
[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Business	Contact	[Member]",	"documentation":
"Business	contact	for	the	entity"	}	}	},	"auth_ref":	[	"r13",	"r14"	]	},	"dei_CityAreaCode":	{	"xbrltype":
"normalizedStringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"CityAreaCode",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"City	Area	Code",	"documentation":	"Area	code	of	city"
}	}	},	"auth_ref":	[]	},	"dei_ContactPersonnelName":	{	"xbrltype":	"normalizedStringItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"ContactPersonnelName",	"presentation":	[	"http://ageagle.com/role/Cover"	],
"lang":	{	"en-us":	{	"role":	{	"label":	"Contact	Personnel	Name",	"documentation":	"Name	of	contact	personnel"	}	}	},
"auth_ref":	[]	},	"dei_CountryRegion":	{	"xbrltype":	"normalizedStringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"CountryRegion",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":
"Country	Region",	"documentation":	"Region	code	of	country"	}	}	},	"auth_ref":	[]	},	"dei_CoverAbstract":	{	"xbrltype":
"stringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"CoverAbstract",	"lang":	{	"en-us":	{	"role":	{
"documentation":	"Cover	page."	}	}	},	"auth_ref":	[]	},	"dei_CurrentFiscalYearEndDate":	{	"xbrltype":	"gMonthDayItemType",
"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"CurrentFiscalYearEndDate",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Current	Fiscal	Year	End	Date",	"documentation":	"End
date	of	current	fiscal	year	in	the	format	--MM-DD."	}	}	},	"auth_ref":	[]	},	"dei_DocumentAccountingStandard":	{	"xbrltype":
"accountingStandardItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"DocumentAccountingStandard",
"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Document	Accounting	Standard",
"documentation":	"The	basis	of	accounting	the	registrant	has	used	to	prepare	the	financial	statements	included	in	this	filing
This	can	either	be	'U.S.	GAAP',	'International	Financial	Reporting	Standards',	or	'Other'."	}	}	},	"auth_ref":	[	"r13"	]	},
"dei_DocumentAnnualReport":	{	"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"DocumentAnnualReport",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Document
Annual	Report",	"documentation":	"Boolean	flag	that	is	true	only	for	a	form	used	as	an	annual	report."	}	}	},	"auth_ref":	[
"r11",	"r13",	"r14"	]	},	"dei_DocumentFiscalPeriodFocus":	{	"xbrltype":	"fiscalPeriodItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"DocumentFiscalPeriodFocus",	"presentation":	[	"http://ageagle.com/role/Cover"	],
"lang":	{	"en-us":	{	"role":	{	"label":	"Document	Fiscal	Period	Focus",	"documentation":	"Fiscal	period	values	are	FY,	Q1,	Q2,
and	Q3.	1st,	2nd	and	3rd	quarter	10-Q	or	10-QT	statements	have	value	Q1,	Q2,	and	Q3	respectively,	with	10-K,	10-KT	or	other
fiscal	year	statements	having	FY."	}	}	},	"auth_ref":	[]	},	"dei_DocumentFiscalYearFocus":	{	"xbrltype":	"gYearItemType",
"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"DocumentFiscalYearFocus",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Document	Fiscal	Year	Focus",	"documentation":	"This
is	focus	fiscal	year	of	the	document	report	in	YYYY	format.	For	a	2006	annual	report,	which	may	also	provide	financial
information	from	prior	periods,	fiscal	2006	should	be	given	as	the	fiscal	year	focus.	Example:	2006."	}	}	},	"auth_ref":	[]	},
"dei_DocumentPeriodEndDate":	{	"xbrltype":	"dateItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"DocumentPeriodEndDate",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":
"Document	Period	End	Date",	"documentation":	"For	the	EDGAR	submission	types	of	Form	8-K:	the	date	of	the	report,	the
date	of	the	earliest	event	reported;	for	the	EDGAR	submission	types	of	Form	N-1A:	the	filing	date;	for	all	other	submission
types:	the	end	of	the	reporting	or	transition	period.	The	format	of	the	date	is	YYYY-MM-DD."	}	}	},	"auth_ref":	[]	},
"dei_DocumentPeriodStartDate":	{	"xbrltype":	"dateItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"DocumentPeriodStartDate",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":
"Document	Period	Start	Date",	"documentation":	"The	start	date	of	the	period	covered	in	the	document,	in	YYYY-MM-DD
format."	}	}	},	"auth_ref":	[]	},	"dei_DocumentQuarterlyReport":	{	"xbrltype":	"booleanItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"DocumentQuarterlyReport",	"presentation":	[	"http://ageagle.com/role/Cover"	],
"lang":	{	"en-us":	{	"role":	{	"label":	"Document	Quarterly	Report",	"documentation":	"Boolean	flag	that	is	true	only	for	a	form
used	as	an	quarterly	report."	}	}	},	"auth_ref":	[	"r12"	]	},	"dei_DocumentRegistrationStatement":	{	"xbrltype":
"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"DocumentRegistrationStatement",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Document	Registration	Statement",	"documentation":
"Boolean	flag	that	is	true	only	for	a	form	used	as	a	registration	statement."	}	}	},	"auth_ref":	[	"r0"	]	},
"dei_DocumentShellCompanyEventDate":	{	"xbrltype":	"dateItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"DocumentShellCompanyEventDate",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":
"Document	Shell	Company	Event	Date",	"documentation":	"Date	of	event	requiring	a	shell	company	report."	}	}	},	"auth_ref":
[	"r13"	]	},	"dei_DocumentShellCompanyReport":	{	"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"DocumentShellCompanyReport",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":
{	"label":	"Document	Shell	Company	Report",	"documentation":	"Boolean	flag	that	is	true	for	a	Shell	Company	Report
pursuant	to	section	13	or	15(d)	of	the	Exchange	Act."	}	}	},	"auth_ref":	[	"r13"	]	},	"dei_DocumentTransitionReport":	{
"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"DocumentTransitionReport",
"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Document	Transition	Report",
"documentation":	"Boolean	flag	that	is	true	only	for	a	form	used	as	a	transition	report."	}	}	},	"auth_ref":	[	"r15"	]	},
"dei_DocumentType":	{	"xbrltype":	"submissionTypeItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"DocumentType",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Document	Type",
"documentation":	"The	type	of	document	being	provided	(such	as	10-K,	10-Q,	485BPOS,	etc).	The	document	type	is	limited	to
the	same	value	as	the	supporting	SEC	submission	type,	or	the	word	'Other'."	}	}	},	"auth_ref":	[]	},
"dei_DocumentsIncorporatedByReferenceTextBlock":	{	"xbrltype":	"textBlockItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"DocumentsIncorporatedByReferenceTextBlock",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Documents	Incorporated	by	Reference	[Text	Block]",
"documentation":	"Documents	incorporated	by	reference."	}	}	},	"auth_ref":	[	"r3"	]	},	"dei_EntityAddressAddressLine1":	{
"xbrltype":	"normalizedStringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityAddressAddressLine1",
"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Entity	Address,	Address	Line	One",
"documentation":	"Address	Line	1	such	as	Attn,	Building	Name,	Street	Name"	}	}	},	"auth_ref":	[]	},
"dei_EntityAddressAddressLine2":	{	"xbrltype":	"normalizedStringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityAddressAddressLine2",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{
"label":	"Entity	Address,	Address	Line	Two",	"documentation":	"Address	Line	2	such	as	Street	or	Suite	number"	}	}	},
"auth_ref":	[]	},	"dei_EntityAddressAddressLine3":	{	"xbrltype":	"normalizedStringItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityAddressAddressLine3",	"presentation":	[	"http://ageagle.com/role/Cover"	],
"lang":	{	"en-us":	{	"role":	{	"label":	"Entity	Address,	Address	Line	Three",	"documentation":	"Address	Line	3	such	as	an	Office
Park"	}	}	},	"auth_ref":	[]	},	"dei_EntityAddressCityOrTown":	{	"xbrltype":	"normalizedStringItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityAddressCityOrTown",	"presentation":	[	"http://ageagle.com/role/Cover"	],
"lang":	{	"en-us":	{	"role":	{	"label":	"Entity	Address,	City	or	Town",	"documentation":	"Name	of	the	City	or	Town"	}	}	},



"auth_ref":	[]	},	"dei_EntityAddressCountry":	{	"xbrltype":	"countryCodeItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityAddressCountry",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":
"Entity	Address,	Country",	"documentation":	"ISO	3166-1	alpha-2	country	code."	}	}	},	"auth_ref":	[]	},
"dei_EntityAddressPostalZipCode":	{	"xbrltype":	"normalizedStringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityAddressPostalZipCode",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{
"label":	"Entity	Address,	Postal	Zip	Code",	"documentation":	"Code	for	the	postal	or	zip	code"	}	}	},	"auth_ref":	[]	},
"dei_EntityAddressStateOrProvince":	{	"xbrltype":	"stateOrProvinceItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityAddressStateOrProvince",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{
"label":	"Entity	Address,	State	or	Province",	"documentation":	"Name	of	the	state	or	province."	}	}	},	"auth_ref":	[]	},
"dei_EntityAddressesAddressTypeAxis":	{	"xbrltype":	"stringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"EntityAddressesAddressTypeAxis",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":
"Entity	Addresses,	Address	Type	[Axis]",	"documentation":	"The	axis	of	a	table	defines	the	relationship	between	the	domain
members	or	categories	in	the	table	and	the	line	items	or	concepts	that	complete	the	table."	}	}	},	"auth_ref":	[]	},
"dei_EntityAddressesLineItems":	{	"xbrltype":	"stringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"EntityAddressesLineItems",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Entity
Addresses	[Line	Items]",	"documentation":	"Line	items	represent	financial	concepts	included	in	a	table.	These	concepts	are
used	to	disclose	reportable	information	associated	with	domain	members	defined	in	one	or	many	axes	to	the	table."	}	}	},
"auth_ref":	[]	},	"dei_EntityAddressesTable":	{	"xbrltype":	"stringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityAddressesTable",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":
"Entity	Addresses	[Table]",	"documentation":	"Container	of	address	information	for	the	entity"	}	}	},	"auth_ref":	[	"r2"	]	},
"dei_EntityBankruptcyProceedingsReportingCurrent":	{	"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityBankruptcyProceedingsReportingCurrent",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{
"en-us":	{	"role":	{	"label":	"Entity	Bankruptcy	Proceedings,	Reporting	Current",	"documentation":	"For	registrants	involved	in
bankruptcy	proceedings	during	the	preceding	five	years,	the	value	Yes	indicates	that	the	registrant	has	filed	all	documents
and	reports	required	to	be	filed	by	Section	12,	13	or	15(d)	of	the	Securities	Exchange	Act	of	1934	subsequent	to	the
distribution	of	securities	under	a	plan	confirmed	by	a	court;	the	value	No	indicates	the	registrant	has	not.	Registrants	not
involved	in	bankruptcy	proceedings	during	the	preceding	five	years	should	not	report	this	element."	}	}	},	"auth_ref":	[	"r6"	]
},	"dei_EntityCentralIndexKey":	{	"xbrltype":	"centralIndexKeyItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"EntityCentralIndexKey",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Entity
Central	Index	Key",	"documentation":	"A	unique	10-digit	SEC-issued	value	to	identify	entities	that	have	filed	disclosures	with
the	SEC.	It	is	commonly	abbreviated	as	CIK."	}	}	},	"auth_ref":	[	"r2"	]	},	"dei_EntityCommonStockSharesOutstanding":	{
"xbrltype":	"sharesItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityCommonStockSharesOutstanding",
"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Entity	Common	Stock,	Shares
Outstanding",	"documentation":	"Indicate	number	of	shares	or	other	units	outstanding	of	each	of	registrant's	classes	of	capital
or	common	stock	or	other	ownership	interests,	if	and	as	stated	on	cover	of	related	periodic	report.	Where	multiple	classes	or
units	exist	define	each	class/interest	by	adding	class	of	stock	items	such	as	Common	Class	A	[Member],	Common	Class	B
[Member]	or	Partnership	Interest	[Member]	onto	the	Instrument	[Domain]	of	the	Entity	Listings,	Instrument."	}	}	},
"auth_ref":	[]	},	"dei_EntityCurrentReportingStatus":	{	"xbrltype":	"yesNoItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityCurrentReportingStatus",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{
"label":	"Entity	Current	Reporting	Status",	"documentation":	"Indicate	'Yes'	or	'No'	whether	registrants	(1)	have	filed	all
reports	required	to	be	filed	by	Section	13	or	15(d)	of	the	Securities	Exchange	Act	of	1934	during	the	preceding	12	months	(or
for	such	shorter	period	that	registrants	were	required	to	file	such	reports),	and	(2)	have	been	subject	to	such	filing
requirements	for	the	past	90	days.	This	information	should	be	based	on	the	registrant's	current	or	most	recent	filing
containing	the	related	disclosure."	}	}	},	"auth_ref":	[]	},	"dei_EntityEmergingGrowthCompany":	{	"xbrltype":
"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityEmergingGrowthCompany",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Entity	Emerging	Growth	Company",	"documentation":
"Indicate	if	registrant	meets	the	emerging	growth	company	criteria."	}	}	},	"auth_ref":	[	"r2"	]	},
"dei_EntityExTransitionPeriod":	{	"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"EntityExTransitionPeriod",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Elected
Not	To	Use	the	Extended	Transition	Period",	"documentation":	"Indicate	if	an	emerging	growth	company	has	elected	not	to
use	the	extended	transition	period	for	complying	with	any	new	or	revised	financial	accounting	standards."	}	}	},	"auth_ref":	[
"r19"	]	},	"dei_EntityFileNumber":	{	"xbrltype":	"fileNumberItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"EntityFileNumber",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Entity	File
Number",	"documentation":	"Commission	file	number.	The	field	allows	up	to	17	characters.	The	prefix	may	contain	1-3	digits,
the	sequence	number	may	contain	1-8	digits,	the	optional	suffix	may	contain	1-4	characters,	and	the	fields	are	separated	with
a	hyphen."	}	}	},	"auth_ref":	[]	},	"dei_EntityFilerCategory":	{	"xbrltype":	"filerCategoryItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityFilerCategory",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":
{	"en-us":	{	"role":	{	"label":	"Entity	Filer	Category",	"documentation":	"Indicate	whether	the	registrant	is	one	of	the
following:	Large	Accelerated	Filer,	Accelerated	Filer,	Non-accelerated	Filer.	Definitions	of	these	categories	are	stated	in	Rule
12b-2	of	the	Exchange	Act.	This	information	should	be	based	on	the	registrant's	current	or	most	recent	filing	containing	the
related	disclosure."	}	}	},	"auth_ref":	[	"r2"	]	},	"dei_EntityIncorporationStateCountryCode":	{	"xbrltype":
"edgarStateCountryItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityIncorporationStateCountryCode",
"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Entity	Incorporation,	State	or
Country	Code",	"documentation":	"Two-character	EDGAR	code	representing	the	state	or	country	of	incorporation."	}	}	},
"auth_ref":	[]	},	"dei_EntityInteractiveDataCurrent":	{	"xbrltype":	"yesNoItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityInteractiveDataCurrent",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{
"label":	"Entity	Interactive	Data	Current",	"documentation":	"Boolean	flag	that	is	true	when	the	registrant	has	submitted
electronically	every	Interactive	Data	File	required	to	be	submitted	pursuant	to	Rule	405	of	Regulation	S-T	during	the
preceding	12	months	(or	for	such	shorter	period	that	the	registrant	was	required	to	submit	such	files)."	}	}	},	"auth_ref":	[
"r16"	]	},	"dei_EntityPrimarySicNumber":	{	"xbrltype":	"sicNumberItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityPrimarySicNumber",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{
"label":	"Entity	Primary	SIC	Number",	"documentation":	"Primary	Standard	Industrial	Classification	(SIC)	Number	for	the
Entity."	}	}	},	"auth_ref":	[	"r14"	]	},	"dei_EntityPublicFloat":	{	"xbrltype":	"monetaryItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityPublicFloat",	"crdr":	"credit",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Entity	Public	Float",	"documentation":	"The	aggregate
market	value	of	the	voting	and	non-voting	common	equity	held	by	non-affiliates	computed	by	reference	to	the	price	at	which
the	common	equity	was	last	sold,	or	the	average	bid	and	asked	price	of	such	common	equity,	as	of	the	last	business	day	of	the
registrant's	most	recently	completed	second	fiscal	quarter."	}	}	},	"auth_ref":	[]	},	"dei_EntityRegistrantName":	{	"xbrltype":



"normalizedStringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityRegistrantName",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Entity	Registrant	Name",	"documentation":	"The	exact
name	of	the	entity	filing	the	report	as	specified	in	its	charter,	which	is	required	by	forms	filed	with	the	SEC."	}	}	},
"auth_ref":	[	"r2"	]	},	"dei_EntityShellCompany":	{	"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"EntityShellCompany",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":
"Entity	Shell	Company",	"documentation":	"Boolean	flag	that	is	true	when	the	registrant	is	a	shell	company	as	defined	in	Rule
12b-2	of	the	Exchange	Act."	}	}	},	"auth_ref":	[	"r2"	]	},	"dei_EntitySmallBusiness":	{	"xbrltype":	"booleanItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"EntitySmallBusiness",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":
{	"en-us":	{	"role":	{	"label":	"Entity	Small	Business",	"documentation":	"Indicates	that	the	company	is	a	Smaller	Reporting
Company	(SRC)."	}	}	},	"auth_ref":	[	"r2"	]	},	"dei_EntityTaxIdentificationNumber":	{	"xbrltype":	"employerIdItemType",
"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityTaxIdentificationNumber",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Entity	Tax	Identification	Number",	"documentation":
"The	Tax	Identification	Number	(TIN),	also	known	as	an	Employer	Identification	Number	(EIN),	is	a	unique	9-digit	value
assigned	by	the	IRS."	}	}	},	"auth_ref":	[	"r2"	]	},	"dei_EntityVoluntaryFilers":	{	"xbrltype":	"yesNoItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"EntityVoluntaryFilers",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":
{	"en-us":	{	"role":	{	"label":	"Entity	Voluntary	Filers",	"documentation":	"Indicate	'Yes'	or	'No'	if	the	registrant	is	not	required
to	file	reports	pursuant	to	Section	13	or	Section	15(d)	of	the	Act."	}	}	},	"auth_ref":	[]	},
"dei_EntityWellKnownSeasonedIssuer":	{	"xbrltype":	"yesNoItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"EntityWellKnownSeasonedIssuer",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":
"Entity	Well-known	Seasoned	Issuer",	"documentation":	"Indicate	'Yes'	or	'No'	if	the	registrant	is	a	well-known	seasoned
issuer,	as	defined	in	Rule	405	of	the	Securities	Act.	Is	used	on	Form	Type:	10-K,	10-Q,	8-K,	20-F,	6-K,	10-K/A,	10-Q/A,	20-F/A,
6-K/A,	N-CSR,	N-Q,	N-1A."	}	}	},	"auth_ref":	[	"r17"	]	},	"dei_Extension":	{	"xbrltype":	"normalizedStringItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"Extension",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":
{	"role":	{	"label":	"Extension",	"documentation":	"Extension	number	for	local	phone	number."	}	}	},	"auth_ref":	[]	},
"dei_LocalPhoneNumber":	{	"xbrltype":	"normalizedStringItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"LocalPhoneNumber",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Local	Phone
Number",	"documentation":	"Local	phone	number	for	entity."	}	}	},	"auth_ref":	[]	},	"dei_NoTradingSymbolFlag":	{	"xbrltype":
"trueItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"NoTradingSymbolFlag",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"No	Trading	Symbol	Flag",	"documentation":	"Boolean
flag	that	is	true	only	for	a	security	having	no	trading	symbol."	}	}	},	"auth_ref":	[]	},
"dei_OtherReportingStandardItemNumber":	{	"xbrltype":	"otherReportingStandardItemNumberItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"OtherReportingStandardItemNumber",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Other	Reporting	Standard	Item	Number",
"documentation":	"\"Item	17\"	or	\"Item	18\"	specified	when	the	basis	of	accounting	is	neither	US	GAAP	nor	IFRS."	}	}	},
"auth_ref":	[	"r13"	]	},	"dei_PreCommencementIssuerTenderOffer":	{	"xbrltype":	"booleanItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"PreCommencementIssuerTenderOffer",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Pre-commencement	Issuer	Tender	Offer",
"documentation":	"Boolean	flag	that	is	true	when	the	Form	8-K	filing	is	intended	to	satisfy	the	filing	obligation	of	the
registrant	as	pre-commencement	communications	pursuant	to	Rule	13e-4(c)	under	the	Exchange	Act."	}	}	},	"auth_ref":	[	"r7"
]	},	"dei_PreCommencementTenderOffer":	{	"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",
"localname":	"PreCommencementTenderOffer",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":
{	"label":	"Pre-commencement	Tender	Offer",	"documentation":	"Boolean	flag	that	is	true	when	the	Form	8-K	filing	is
intended	to	satisfy	the	filing	obligation	of	the	registrant	as	pre-commencement	communications	pursuant	to	Rule	14d-2(b)
under	the	Exchange	Act."	}	}	},	"auth_ref":	[	"r9"	]	},	"dei_Security12bTitle":	{	"xbrltype":	"securityTitleItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"Security12bTitle",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{
"en-us":	{	"role":	{	"label":	"Title	of	12(b)	Security",	"documentation":	"Title	of	a	12(b)	registered	security."	}	}	},	"auth_ref":	[
"r1"	]	},	"dei_Security12gTitle":	{	"xbrltype":	"securityTitleItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":
"Security12gTitle",	"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Title	of	12(g)
Security",	"documentation":	"Title	of	a	12(g)	registered	security."	}	}	},	"auth_ref":	[	"r5"	]	},	"dei_SecurityExchangeName":	{
"xbrltype":	"edgarExchangeCodeItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"SecurityExchangeName",
"presentation":	[	"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Security	Exchange	Name",
"documentation":	"Name	of	the	Exchange	on	which	a	security	is	registered."	}	}	},	"auth_ref":	[	"r4"	]	},
"dei_SecurityReportingObligation":	{	"xbrltype":	"securityReportingObligationItemType",	"nsuri":
"http://xbrl.sec.gov/dei/2024",	"localname":	"SecurityReportingObligation",	"presentation":	[	"http://ageagle.com/role/Cover"	],
"lang":	{	"en-us":	{	"role":	{	"label":	"Security	Reporting	Obligation",	"documentation":	"15(d),	indicating	whether	the	security
has	a	reporting	obligation	under	that	section	of	the	Exchange	Act."	}	}	},	"auth_ref":	[	"r10"	]	},	"dei_SolicitingMaterial":	{
"xbrltype":	"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"SolicitingMaterial",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Soliciting	Material",	"documentation":	"Boolean	flag
that	is	true	when	the	Form	8-K	filing	is	intended	to	satisfy	the	filing	obligation	of	the	registrant	as	soliciting	material	pursuant
to	Rule	14a-12	under	the	Exchange	Act."	}	}	},	"auth_ref":	[	"r8"	]	},	"dei_TradingSymbol":	{	"xbrltype":
"tradingSymbolItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"TradingSymbol",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Trading	Symbol",	"documentation":	"Trading	symbol	of
an	instrument	as	listed	on	an	exchange."	}	}	},	"auth_ref":	[]	},	"dei_WrittenCommunications":	{	"xbrltype":
"booleanItemType",	"nsuri":	"http://xbrl.sec.gov/dei/2024",	"localname":	"WrittenCommunications",	"presentation":	[
"http://ageagle.com/role/Cover"	],	"lang":	{	"en-us":	{	"role":	{	"label":	"Written	Communications",	"documentation":	"Boolean
flag	that	is	true	when	the	Form	8-K	filing	is	intended	to	satisfy	the	filing	obligation	of	the	registrant	as	written
communications	pursuant	to	Rule	425	under	the	Securities	Act."	}	}	},	"auth_ref":	[	"r18"	]	}	}	}	},	"std_ref":	{	"r0":	{	"role":
"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Exchange	Act",	"Number":	"240",	"Section":
"12"	},	"r1":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Exchange	Act",
"Number":	"240",	"Section":	"12",	"Subsection":	"b"	},	"r2":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",
"Publisher":	"SEC",	"Name":	"Exchange	Act",	"Number":	"240",	"Section":	"12",	"Subsection":	"b-2"	},	"r3":	{	"role":
"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Exchange	Act",	"Number":	"240",	"Section":
"12",	"Subsection":	"b-23"	},	"r4":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":
"Exchange	Act",	"Number":	"240",	"Section":	"12",	"Subsection":	"d1-1"	},	"r5":	{	"role":
"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Exchange	Act",	"Number":	"240",	"Section":
"12",	"Subsection":	"g"	},	"r6":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":
"Exchange	Act",	"Number":	"240",	"Section":	"12,	13,	15d"	},	"r7":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",
"Publisher":	"SEC",	"Name":	"Exchange	Act",	"Number":	"240",	"Section":	"13e",	"Subsection":	"4c"	},	"r8":	{	"role":



"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Exchange	Act",	"Number":	"240",	"Section":
"14a",	"Subsection":	"12"	},	"r9":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":
"Exchange	Act",	"Number":	"240",	"Section":	"14d",	"Subsection":	"2b"	},	"r10":	{	"role":
"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Exchange	Act",	"Number":	"240",	"Section":
"15",	"Subsection":	"d"	},	"r11":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Form
10-K",	"Number":	"249",	"Section":	"310"	},	"r12":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":
"SEC",	"Name":	"Form	10-Q",	"Number":	"240",	"Section":	"308",	"Subsection":	"a"	},	"r13":	{	"role":
"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Form	20-F",	"Number":	"249",	"Section":
"220",	"Subsection":	"f"	},	"r14":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":
"Form	40-F",	"Number":	"249",	"Section":	"240",	"Subsection":	"f"	},	"r15":	{	"role":
"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Forms	10-K,	10-Q,	20-F",	"Number":	"240",
"Section":	"13",	"Subsection":	"a-1"	},	"r16":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",
"Name":	"Regulation	S-T",	"Number":	"232",	"Section":	"405"	},	"r17":	{	"role":
"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Securities	Act",	"Number":	"230",	"Section":
"405"	},	"r18":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",	"Name":	"Securities	Act",
"Number":	"230",	"Section":	"425"	},	"r19":	{	"role":	"http://www.xbrl.org/2003/role/presentationRef",	"Publisher":	"SEC",
"Name":	"Securities	Act",	"Number":	"7A",	"Section":	"B",	"Subsection":	"2"	}	}	}	ZIP	19	0001493152-24-034740-xbrl.zip
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