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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell nor does it seek an offer to
buy these securities in any jurisdiction where the offer or sale is not permitted.
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Intrusion Inc.

 
1,505,179 Shares of Common Stock

 
This prospectus relates to the offer and sale, from time to time, by the selling security holder identified in this prospectus, or their permitted

transferees (the “Selling Holders”), of up to 1,505,179 shares of our common stock, par value $0.01 per share (“common stock”), including (i) up to
1,195,666 shares of common stock (“Advance Shares”) that we may, at our discretion, elect to issue and sell to Streeterville Capital, LLC (the
“Streeterville”) from time to time after the date of this prospectus, pursuant to the Standby Equity Purchase Agreement, dated as of July 3, 2024, entered
into by and between Intrusion, a Delaware corporation (the “Company” or “Intrusion”) and Streeterville (the “SEPA”), (ii) 92,592 shares of common stock
(the “Streeterville Commitment Shares”) issued to Streeterville upon the effective date of the SEPA as consideration for its irrevocable commitment to
purchase shares of common stock at our direction, from time to time after the date of this prospectus, and (iii) 216,921 shares of common stock (the “Pre-
Delivery Shares”) issued to Streeterville for the purchase price of $0.01 per share upon the effective date of the SEPA as further consideration for its
irrevocable commitment to purchase shares of common stock at our direction, from time to time after the date of this prospectus, upon the terms and
subject to the conditions set forth in the SEPA. Please see “Selling Security Holders” for additional information regarding the Selling Holders.

 
Under the SEPA, the Company agreed to issue and sell to Streeterville, from time to time, and Streeterville agreed to purchase from the Company,

up to $10 million of the Company’s shares of common stock. The Company shall not affect any sales under the SEPA and Streeterville shall not have any
obligation to purchase shares of common stock under the SEPA to the extent that after giving effect to such purchase and sale the aggregate number of
shares of common stock issued under the SEPA together with any shares of common stock issued in connection with any other related transactions that
may be considered part of the same series of transactions, where the average price of such sales would be less than $1.08 and the number of shares
issued would exceed 19.99% of the outstanding voting common stock as of July 2, 2024 (the “Exchange Cap”). Thus, the Company may not have access
to the right to sell the full $10 million of shares of common stock to Streeterville. In connection with the SEPA, we are registering herein 1,505,179 shares
of common stock, which represents the maximum amount of shares issuable under the SEPA assuming without obtaining approval of shareholders in
accordance with Nasdaq’s “minimum price rule”, and assuming beneficial ownership limitations under the SEPA, and is comprised of (i) 92,592
Streeterville Commitment Shares, (ii) 216,921 Pre-Delivery Shares, and (ii) 1,195,666 shares of common stock issuable pursuant to the SEPA. If the
Company desires to issue more than 1,208,001 shares of common stock at an average price per share that does not equal or exceed $1.08 (which
represents the lower of (i) the Nasdaq Official Closing Price (as reflected on Nasdaq.com) immediately preceding the date of the SEPA; or (ii) the
average Nasdaq Official Closing Price for the five trading days immediately precedent the date of the SEPA), it would be required to obtain shareholder
approval under the Nasdaq listing rules.

 
As of July 15, 2024, there were 6,040,009 shares of common stock outstanding, of which 4,515,539 shares were held by non-affiliates. Assuming a

(i) Market Price of $1.08, (ii) no beneficial ownership limitations, and (iii) the receipt of stockholder approval to exceed the Exchange Cap, if all of the
1,505,179 shares offered for resale by the Selling Holders under the registration statement of which this prospectus forms a part were issued and
outstanding as of July 18, 2024, such shares would represent approximately 19.95% of the total number of shares of our common stock outstanding and
approximately 25.00% of the total number of outstanding shares of common stock held by non-affiliates after giving effect to such issuances.

 
 

   

 

 
The shares may be issued and sold to Streeterville at the election of the Company. The Company will sell the shares of common stock to

Streeterville at 95% of the Market Price for any three consecutive trading days commencing on the advance notice date (the “Pricing Period”). “Market
Price” is defined as the lowest VWAP of the common stock on the Nasdaq during the Pricing Period, other than the daily VWAP on an Excluded Day (as
defined in the SEPA).

 
We may not have access to the full $10 million amount available under the SEPA due to the reasons noted above. Please see “ Selling Security

Holders—Material Relationships with Selling Holders—SEPA” for more information regarding the SEPA.
 
We are not selling any shares of our common under this prospectus, and we will not receive any of the proceeds from the sale of shares of our

common stock by the Selling Holders. We will bear all costs, expenses and fees in connection with the registration of the common stock. The Selling
Holders will bear all commissions and discounts, if any, attributable to their respective sales of common stock. We are registering these shares of our
common stock for sale by the Selling Holders pursuant to various registration rights with the Selling Holders. See the section of this prospectus entitled
“Selling Security Holders” for more information.

 
Each Selling Holder is an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act of 1933, as amended (the “Securities Act”), and

any profits on the sales of shares of our common stock by the Selling Holder and any discounts, commissions, or concessions received by the Selling
Holder are deemed to be underwriting discounts and commissions under the Securities Act. The Selling Holders may offer and sell the securities covered
by this prospectus from time to time. The Selling Holders may offer and sell the securities covered by this prospectus in a number of different ways and at
varying prices. If any underwriters, dealers or agents are involved in the sale of any of the securities, their names and any applicable purchase price, fee,
commission or discount arrangement between or among them will be set forth, or will be calculable from the information set forth, in any applicable
prospectus supplement. See the sections of this prospectus entitled “About this Prospectus” and “Plan of Distribution” for more information. No securities
may be sold without delivery of this prospectus and any applicable prospectus supplement describing the method and terms of the offering of such
securities. You should carefully read this prospectus and any applicable prospectus supplement before you invest in our securities.

 
Our common stock is listed on The Nasdaq Capital Market under the symbol “INTZ.” On July 18, 2024, the last reported sales price of the common

stock was $1.315 per share.
 
We are a “smaller reporting company” as defined under the U.S. federal securities laws and, as such, may elect to comply with certain reduced

public company reporting requirements for this and future filings.
 
See “Risk Factors” beginning on page 4 to read about factors you should consider before investing in shares of our common stock.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities

or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is                , 2024
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ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration statement on Form S-1 that we are hereby filing with the Securities and Exchange Commission (the “SEC”) using
the “shelf” registration process. Under this shelf registration process, the Selling Holders may, from time to time, sell or otherwise distribute the securities
offered by them as described in the section titled “Plan of Distribution” in this prospectus. We will not receive any proceeds from the sale by such Selling
Holders of the securities offered by them described in this prospectus.
 
Neither we nor the Selling Holders have authorized anyone to provide you with any information or to make any representations other than those
contained in this prospectus or any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we
have referred you. Neither we nor the Selling Holders take responsibility for, and can provide no assurance as to the reliability of, any other information
that others may give you. Neither we nor the Selling Holders will make an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted.
 
We may also provide a prospectus supplement or post-effective amendment to the registration statement to add information to, or update or change
information contained in, this prospectus. You should read both this prospectus and any applicable prospectus supplement or post-effective amendment
to the registration statement together with the additional information to which we refer you in the sections of this prospectus entitled “Where You Can
Find Additional Information.”
 
Unless the context otherwise requires, references in this prospectus to “Intrusion,” “the Company,” “we,” “us” and “our” refer to Intrusion Inc. and our
subsidiaries. Solely for convenience, trademarks and tradenames referred to in this prospectus may appear without the ® or ™ symbols, but such
references are not intended to indicate in any way that we will not assert, to the fullest extent under applicable law, our rights, or that the applicable
owner will not assert its rights, to these trademarks and tradenames.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
Statements in this prospectus and in the documents incorporated by reference in this prospectus contain forward-looking statements within the meaning
of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or
the Exchange Act. Any statements contained herein, other than statements of historical fact, including statements regarding the progress and timing of
our product development programs; our future opportunities; our business strategy, future operations, anticipated financial position, future revenues and
projected costs; our management’s prospects, plans and objectives; and any other statements about our management’s future expectations, beliefs,
goals, plans or prospects constitute forward-looking statements. Examples of such statements are those that include words such as “may,” “assume(s),”
“forecast(s),” “position(s),” “predict(s),” “strategy,” “will,” “expect(s),” “estimate(s),” “anticipate(s),” “believe(s),” “project(s),” “intend(s),” “plan(s),”
“budget(s),” “potential,” “continue” and variations thereof. However, the words cited as examples in the preceding sentence are not intended to be
exhaustive, and any statements contained in this prospectus regarding matters that are not historical facts may also constitute forward-looking
statements.
 
Because these statements implicate risks and uncertainties, as well as certain assumptions, actual results may differ materially from those expressed or
implied by such forward-looking statements. Factors that could cause actual results to differ materially include, but are not limited to, those risks identified
under “Risk Factors” in our most recent annual report on Form 10-K and our quarterly reports on Form 10-Q and, from time to time in our other filings with
the SEC. Important factors, risks and uncertainties that could cause actual results to differ materially from those forward-looking statements include but
are not limited to:
 
 ● Business-related risks, including:
 
 ○ Risks related to our ability to raise capital on favorable terms or at all;
 ○ That in order to improve our financial performance, we must increase our revenue levels;
 ○ Our ability to continue our business as a going concern;
 ○ Our business, sales, and marketing strategies and plans;
 ○ Our ability to successfully market, sell, and deliver our INTRUSION Shield commercial product and solutions to an expanding customer

base;
 ○ Our INTRUSION Shield solution failing to perform as expected or us being unable to meet our customers’ needs or to achieve market

acceptance;
 ○ Scarcity of products and materials in the supply chain;
 ○ The loss of key personnel or our failure to attract and retain personnel;
 ○ Customer concentration including many U.S. governmental entities;
 ○ Technological changes in the network security industry;
 ○ Intense competition from both start-up and established companies;



 ○ Potential conflict of your interests with the interests of our larger stockholders;
 ○ Our intended use of the net proceeds of offerings hereunder;
 ○ Risks related to our substantial indebtedness, including operating and financial restrictions under existing indebtedness, cross acceleration

and our ability to generate sufficient cash to service our indebtedness;
 ○ Actual or threatened litigation and governmental investigations and the costs and efforts spent to defend against such litigation and

investigations;
 ○ Our ability to protect our intellectual property and the cost associated with defending claims of infringement;
 ○ Risks related to technology systems and security breaches, including without limitation technical or other errors with our products; and
 ○ Risks that our principal stockholders will be able to exert significant influence over matters submitted to stockholders for approval.
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 ● Risks related to our common stock and warrants, including:
 
 ○ Volatility in the price of the Company’s common stock and warrants;
 ○ Risks relating to a potential dilution as a result of future equity offerings;
 ○ Risks relating to a short “squeeze” resulting in sudden increases in demand for the Company’s common stock;
 ○ Risks relating to decreased liquidity of the Company’s common stock as a result of the reverse stock split;
 ○ Risks relating to information published by third parties about the Company that may not be reliable or accurate;
 ○ Risks associated with interest rate changes;
 ○ Volatility in the price of the Company’s common stock could subject us to securities litigation;
 ○ Risks associated with the Company’s current plan not to pay dividends;
 ○ Risks associated with future offerings of senior debt or equity securities;
 ○ Risks related to a potential delisting by The Nasdaq Capital Market;
 ○ Anti-takeover provisions could make a third-party acquisition of the Company difficult; and
 ○ Risks related to limited access to the Company’s financial information due to the fact the Company elected to take advantage of the

disclosure requirement exemptions granted to smaller reporting companies.
 

The information in this prospectus or any prospectus supplement speaks only as of the date of that document and the information incorporated herein by
reference speaks only as of the date of the document incorporated by reference. Except as required by law, we undertake no obligation to update any
forward-looking statement, whether as a result of new information, future events or otherwise. Forward-looking statements include our plans and
objectives for future operations, including plans and objectives relating to our products and services and our future economic performance. Assumptions
relating to the foregoing involve judgments with respect to, among other things, future economic, competitive and market conditions as well as future
business decisions, including any acquisitions, mergers, dispositions, joint ventures, investments and any other business development transactions we
may enter into in the future. The amounts of time and money required to successfully complete development and commercialization of our products and
services, as well as any evolution of or shift in our business plans, or to execute any future strategic options, are difficult or impossible to predict
accurately and may involve factors that are beyond our control. Although we believe that the assumptions underlying the forward-looking statements
contained herein are reasonable, any of those assumptions could prove inaccurate, and therefore, we cannot assure you that the results contemplated in
any of the forward-looking statements contained herein will be realized.

 
Based on the significant uncertainties inherent in the forward-looking statements described herein, the inclusion of any such statement should not be
regarded as a representation by us or any other person that our objectives or plans will be achieved. Accordingly, you should not place undue reliance on
these forward-looking statements.
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PROSPECTUS SUMMARY

 
This prospectus summary highlights certain information about our company and other information contained elsewhere in this prospectus or in
documents incorporated by reference. This summary does not contain all of the information that you should consider before investing in our securities.
You should carefully read this entire prospectus, and our other filings with the SEC, including the following sections, which are either included herein
and/or incorporated by reference herein, “Risk Factors,” “Special Note Regarding Forward-Looking Statements,” “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” and the consolidated financial statements incorporated by reference herein, before making a decision
about whether to invest in our securities.
 
Business Overview
 
Intrusion Inc. (the “Company”) is a cybersecurity company based in Plano, Texas. The Company offers its customers access to its exclusive threat
intelligence database containing the historical data, known associations, and reputational behavior of over 8.5 billion Internet Protocol (“IP”) addresses.
After years of gathering global internet intelligence and working exclusively with government entities, the company released its first commercial product in
2021.

 
The Company develops, sells, and supports products that protect any-sized company or government organization by fusing advanced threat intelligence
with real-time mitigation to kill cyberattacks as they occur – including Zero-Days. The Company markets and distributes the Company’s solutions through
value-added resellers, managed service providers and a direct sales force. The Company’s end-user customers include United States (“U.S.”) federal
government entities, state and local government entities, and companies ranging in size from mid-market to large enterprises.
 
Reverse Stock Split
 
On March 15, 2024, the Company’s Board of Directors and shareholders approved a Certificate of Amendment to the Company’s Amended and
Restated Certificate of Incorporation, to effectuate a reverse stock split (“Reverse Stock Split”) of the Common Shares, at a ratio of no less than 1-for-2
and no more than 1-for-20, with such ratio to be determined at the sole discretion of the Company’s Board of Directors. The Board determined the ratio
for the Reverse Stock Split would be twenty (20) for one (1), with one (1) Common Share being issued for each twenty (20) Common Shares, with any
fractional Common Shares resulting therefrom being rounded up to the nearest whole Common Share. The Company notified the Nasdaq of the intended
Reverse Stock Split on March 17, 2024 and issued a press release announcing the intended Reverse Stock Split on March 18, 2024. The Reverse Stock
Split became effective for trading purposes as of the market open on March 25, 2024, whereupon the Common Shares began trading on a split-adjusted



basis.
 
Recent Developments
 
Promissory Note
 
On January 2, 2024, the Company entered into an invoice financing arrangement pursuant to a note purchase agreement with Anthony Scott, President,
and Chief Executive Officer of the Company (“Scott”), according to which, among other things, Scott purchased from the Company a promissory note (the
“Promissory Note”) in the aggregate principal amount of $1.1 million in exchange for $1.0 million to the Company. Under the Promissory Note, the
Company shall make principal payments to Scott in the amount $40 thousand per week each week prior to its maturity on June 15, 2024 (“Weekly
Payments”). Interest accrues on the balance of the Promissory Note prior to its maturity at a rate of 7.0% per annum, compounded daily. In connection
with the issuance of the Promissory Note, the Company and Scott also entered into a security agreement, which provides, according to its terms, a
security interest in all accounts receivable or other receivables now existing or subsequently created prior to the payment of the Promissory Note, subject
to prior permitted liens.
 
Series A Preferred Stock
 
On March 15, 2024, the Company filed the Amended and Restated Certificate of Incorporation (the “A&R Certificate”) to (i) eliminate the Series 1, Series
2, and Series 3 preferred shares and filed a Certificate of Designations creating a new Series A preferred stock, $0.01 par value per share (the “Series A
Stock”). Pursuant to the terms of the Series A Certificate, 20 thousand shares of Series A Stock are authorized, and each share of Series A Stock has a
stated value of $1,100 and accrues a rate of return on the Stated Value of 10% per year, shall be compounded annually and is payable quarterly in cash
or additional shares of Series A Stock. Commencing on the one-year anniversary of the issuance date of each share of Series A Stock, each share of
Series A Stock shall accrue an automatic quarterly dividend, calculated on the stated value and shall be payable quarterly in cash or additional shares of
Series A Stock. For the period from the one-year anniversary of the issuance date to the two-year anniversary of the issuance date, the Quarterly
Dividend shall be 2.5% per quarter, and for all periods following the two-year anniversary of the issuance date, the Quarterly Dividend shall be 5% per
quarter.  
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Share Exchange
 
On March 7, 2024, the Company agreed to exchange $0.2 million aggregate principal amount of that certain Promissory Note #1 dated March 10, 2022,
in the original principal amount of $5.4 million, by and between Streeterville Capital, LLC, a Utah limited liability company, and the Company for an
aggregate of 52,247 shares of its common stock, par value $0.01 per share. The issuance of the 52,247 shares of its common stock is pursuant to the
exemption from the registration requirements afforded by Section 3(a)(9) of the Securities Act.
 
On March 15, 2024, the Company agreed to exchange $9.3 million aggregate principal of the Streeterville Note #1 and Note #2 for 9,275 shares of Series
A preferred stock. The issuance of the Series A is pursuant to the exemption from the registration requirements afforded by Section 3(a)(9) of the
Securities Act.
 
On April 3, 2024, the Company entered into an agreement with Streeterville to exchange 91 shares of Series A Preferred Stock with an aggregate stated
value of $100 thousand for 32,248 shares of common stock. The issuance of the exchange shares is pursuant to the exemption from the registration
requirements afforded by Section 3(a)(9) of the Securities Act of 1933, as amended.
 
Warrant Inducement

 
On April 1, 2024, the Company’s Board of Directors approved entry into an inducement letter that provides, during the period beginning on April 2, 2024
and continuing through April 23, 2024, for the lowering of the exercise price of all outstanding warrants and, for each share of common stock exercised
under the Warrants, providing the participating Warrant holder with a New Warrant for that same number of shares of common stock. The reduced
exercise price of the Warrants was $3.04, which included $0.13 per share that is attributable to the purchase price of the New Warrant. The New Warrant
exercise price is $2.91 with an exercise period of five years. On April 8, 2024, certain holders of the Warrants exercised 181 thousand shares of the
Company’s common stock resulting in gross proceeds of $0.6 million and the issuance of 186.5 thousand New Warrants. The issuance of New Warrants
was undertaken pursuant to the exemption from registration provided in Rule 506(b) under Regulation D pursuant to the Securities Act of 1933, as
amended.
 
Private Placement
 
On April 22, 2024, entered into a private placement subscription agreement pursuant to which the Company sold to purchasers in an Offering an
aggregate of 1.3 million shares of its common stock, each of which is coupled with a warrant to purchase two shares of common stock at an aggregate
offering price of $1.95 per share. None of the shares of common stock or shares underlying the warrants have been registered for resale under the
Securities Act of 1933 as amended. The Company received gross proceeds of approximately $2.6 million from this private placement subscription.
 
Regained Compliance with Nasdaq Listing Requirements
 
On February 1, 2024, the Company presented to the Nasdaq Hearings Panel its plan for regaining and sustaining compliance with all applicable
requirements for continued listing on Nasdaq. On February 8, 2024, the Company was notified that the Panel had granted the Company’s request for
continued listing, and on February 15, 2024, the Company received a revised written notice from Nasdaq (the “Nasdaq Letter”) regarding the Panel’s
grant of the Company’s request for continued listing on the Nasdaq Capital Market until April 23, 2024.
 
On April 22, 2024, the Company announced that the Company believes it has stockholders’ equity above the $2.5 million requirement to regain
compliance with the Nasdaq’s Listing Rule 5550(b)(1) as a result of the Offering, along with proceeds received from the warrant exercise inducement
letters. The Company provided an update to the Nasdaq Hearings Panel on how it plans to maintain long-term compliance with the Equity Rule. On May
1, 2024, the Company received written notice from the Listing Qualifications Staff of the Nasdaq informing that it has regained compliance with the
minimum bid price and equity requirements with the Nasdaq’s Listing Rule 5550(b)(1).
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Standby Equity Purchase Agreement



 
On July 3, 2024, the Company entered into a Standby Equity Purchase Agreement (the “SEPA”) with Streeterville Capital, LLC (“Streeterville”). Pursuant
to the SEPA, the Company shall have the right, but not the obligation, to sell to Streeterville up to $10 million of common stock (“Advance Shares”) at the
Company’s request any time during the commitment period commencing on July 3, 2024 (the “Effective Date”) and terminating on 24-month anniversary
of the Effective Date. Each issuance and sale by the Company to Streeterville under the SEPA (an “Advance”) is subject to a maximum limit equal to the
lesser of (i) an amount equal to 100% of the aggregate Daily Traded Amount (as defined in the SEPA) during the three consecutive Trading Days
immediately preceding an Advance Notice (as defined in the SEPA), and (ii) 4.99% of the Company’s issued and outstanding common stock. The shares
will be issued and sold to Streeterville at a per share price equal to 95% of the Market Price for any three consecutive trading days commencing on the
Advance Notice date (the “Pricing Period”). “Market Price” is defined as the lowest VWAP of the common stock on the Nasdaq during the Pricing Period.
The Advances are subject to certain limitations, including that Streeterville cannot purchase any shares that would result in it beneficially owning more
than 9.99% of the Company’s outstanding common stock at the time of an Advance (the “Ownership Limitation”) or acquiring since the Effective Date
under the SEPA more than 19.99% of the Company’s outstanding common stock as of the date of the SEPA (the “Exchange Cap”). The Exchange Cap
will not apply under certain circumstances, including, where the Company has obtained stockholder approval to issue in excess of the Exchange Cap in
accordance with the rules of Nasdaq or such issuances do not require stockholder approval under Nasdaq’s “minimum price rule.” With respect to each
closing, ten percent (10%) of the aggregate Purchase Price will be withheld by Streeterville and used to repurchase shares of the Company’s Series A
Preferred Stock held by Streeterville at the stated value for such stock.
 
Streeterville will be entitled to a structuring fee in the amount of $25,000, which amount will be deducted from the aggregate purchase price of the first
Advance Shares purchased by Streeterville. In addition, the Company issued 92,592 shares of common stock (the “Streeterville Commitment Shares”) to
Streeterville upon the effective date of the SEPA as consideration for its irrevocable commitment to purchase shares of common stock at our direction,
from time to time after the date of this prospectus. Streeterville agreed that neither it nor any of its affiliates will engage in any short-selling or hedging of
the Company’s common stock during the term of the SEPA. Furthermore, the Company issued 216,921 shares of common stock (the “Pre-Delivery
Shares”) to Streeterville for the purchase price of $0.01 per share upon the effective date of the SEPA as further consideration for its irrevocable
commitment to purchase shares of common stock at our direction, from time to time after the date of this prospectus. Following termination of the SEPA,
within thirty (30) Trading Days of a written request from the Company, Streeterville will deliver to the Company the same number of Pre-Delivery Shares
purchased (as adjusted for any share splits, share dividends, share combinations, recapitalizations or other similar transaction occurring after the date
hereof), and the Company will pay to Streeterville $0.01 per Pre-Delivery Share.
 
Implications of Being a Smaller Reporting Company
 
We are a “smaller reporting company” as defined in Rule 12b-2 promulgated under the Exchange Act. We will cease to qualify as a smaller reporting
company if we have (1) a non-affiliate public float in excess of $250 million and annual revenues in excess of $100 million during our last fiscal year, or (2)
a non-affiliate public float in excess of $700 million, in each case determined on an annual basis as of the last business day of our second quarter. As a
smaller reporting company, we are permitted and intend to rely on exemptions from certain disclosure requirements that are applicable to other public
companies that are not smaller reporting companies.
 
Corporate Information
 
Intrusion Inc. was organized in Texas in September 1983 and reincorporated in Delaware in October 1995. On October 9, 2020, our shares of common
stock began trading on the Nasdaq Capital Market under the symbol “INTZ.” Our principal executive offices are located at 101 East Park Blvd, Suite 1200,
Plano, Texas 75074, and our telephone number is (888) 637-7770. Our corporate website address is www.intrusion.com. The information contained on,
or accessible through, our website is not incorporated in, and shall not be part of, this prospectus. TraceCop (“TraceCop™”)  and Intrusion
Savant (“Intrusion Savant™”) are registered trademarks of Intrusion.
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RISK FACTORS

 
Any investment in shares of our common stock involves a high degree of risk. You should carefully consider all of the information contained in this
prospectus and any subsequent prospectus supplement, including our financial statements and related notes thereto, before deciding whether to
purchase shares of our common stock. In particular, you should carefully consider, among other things, the risks and uncertainties discussed in Part I,
Item 1A, “Risk Factors” in our Annual Report on Form 10-K for the year ended March 31, 2023, which is incorporated by reference herein. However, such
risks and those discussed elsewhere in any subsequent prospectus supplement are not the only ones we face. Additional risks and uncertainties that we
are unaware of, or that we currently believe are not material, may also become important factors that adversely affect us. If any of the risks described in
any subsequent prospectus supplement or others not specified therein materialize, our business, financial condition and results of operations could be
materially and adversely affected. In that case, you may lose all or part of your investment.
 
Our stock price is likely to be highly volatile because of several factors, including a limited public float.

 
The market price of our common stock has been volatile in the past and the market price of our common stock is likely to be highly volatile in the future.
You may not be able to resell shares of our common stock following periods of volatility because of the market’s adverse reaction to volatility.

 
Other factors that could cause such volatility may include, among other things:

 
 ● actual or anticipated fluctuations in our operating results;
   
 ● the absence of securities analysts covering us and distributing research and recommendations about us;
   
 ● we may have a low trading volume for a number of reasons, including that a large portion of our stock is closely held;
   
 ● overall stock market fluctuations;
   
 ● announcements concerning our business or those of our competitors;
   
 ● actual or perceived limitations on our ability to raise capital when we require it, and to raise such capital on favorable terms;
 
 ● conditions or trends in the industry;
   
 ● litigation;

   
 ● changes in market valuations of other similar companies;



   
 ● future sales of common stock;
 
 ● departure of key personnel or failure to hire key personnel; and
   
 ● general market conditions.

 
Any of these factors could have a significant and adverse impact on the market price of our common stock. In addition, the stock market in general has at
times experienced extreme volatility and rapid decline that has often been unrelated or disproportionate to the operating performance of particular
companies. These broad market fluctuations may adversely affect the trading price of our common stock, regardless of our actual operating performance.
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Substantial future sales of shares of common stock could cause the market price of our shares of common stock to decline.
 
We have agreed, at our expense, to prepare and file with the SEC certain registration statements providing for the resale of shares of common stock,
including this registration statement. The resale, or expected or potential resale, of a substantial number of our shares of common stock in the public
market could adversely affect the market price for our shares of common stock and make it more difficult for you to sell your shares of common stock at
times and prices that you feel are appropriate. In particular, as a result of the SEPA, Streeterville is an “underwriter” as such term is defined in
Section 2(a)(11) of Securities Act, and the SEPA contemplates that Streeterville expects to resell any shares of common stock we may issue and sell
pursuant thereto. Furthermore, we expect that, because there will be a large number of shares registered, Streeterville will continue to offer such covered
securities for a significant period of time, the precise duration of which cannot be predicted. Accordingly, the adverse market and price pressures
resulting from an offering pursuant to a registration statement may continue for an extended period of time.
 
The issuances of additional shares of common stock under the SEPA may result in dilution of holders of common stock and have a negative
impact on the market price of the common stock.
 
Pursuant to the SEPA, we may issue and sell up to $10 million worth of shares of common stock (“Advance Shares”) to Streeterville. The price at which
we may issue and sell shares is at 95% of the lowest daily VWAP of the common stock during the three trading days following a notice to sell to
Streeterville. Assuming that (a) we issue and sell the full $10 million worth of shares of common stock under the SEPA to Streeterville, (b) no beneficial
ownership limitations, and (c) the issue price for such sales is $1.08 per share, such additional issuances would represent in the aggregate approximately
1,195,666 additional shares of common stock or approximately 16.5% of the total number of shares of common stock outstanding as of the date hereof,
after giving effect to such issuance. In addition, the Company issued 92,592 shares of common stock (the “Streeterville Commitment Shares”) to
Streeterville upon the effective date of the SEPA as consideration for its irrevocable commitment to purchase shares of common stock at our direction,
from time to time after the date of this prospectus. Furthermore, the Company issued 216,921 shares of common stock (the “Pre-Delivery Shares”) to
Streeterville for the purchase price of $0.01 per share upon the effective date of the SEPA as further consideration for its irrevocable commitment to
purchase shares of common stock at our direction, from time to time after the date of this prospectus. If the beneficial ownership limitation is not waived,
we may issue approximately 670,365, shares of common stock, or approximately 9.99% of the total number of shares of common stock outstanding as of
the date hereof, after giving effect to such issuance. The timing, frequency, and the price at which we issue shares of common stock are subject to
market prices and management’s decision to sell shares of common stock, if at all.
 
Upon effectiveness of this registration statement, Streeterville may resell all, some or none of their shares of common stock beneficially owned by them
from time to time in their discretion and at different prices subject to the terms of the SEPA. As a result, investors will likely pay different prices for those
shares, and so may experience different levels of dilution (and in some cases substantial dilution) and different outcomes in their investment results.
Investors may experience a decline in the value of the shares they purchase as a result of future issuances by the Company, whether to Streeterville or
others at prices lower than the prices such investors paid for their shares. In addition, if we issue a substantial number of shares to such parties, or if
investors expect that we will do so, the actual sales of shares or the mere existence of the SEPA may adversely affect the price of our common stock or
make it more difficult for us to sell equity or equity-related securities in the future at a desirable time and price, or at all.
 
The issuance, if any, of common stock would not affect the rights or privileges of the Company’s existing stockholders, except that the economic and
voting interests of existing stockholders would be diluted. Although the number of shares of common stock that existing stockholders own would not
decrease as a result of these additional issuances, the shares of common stock owned by existing stockholders would represent a smaller percentage of
the total outstanding shares of common stock after any such issuance, potentially significantly smaller.
 
Future sales of our common stock may depress our share price.
 
As of July 15, 2024, we had 6,040,009 shares of our common stock outstanding. Sales of a number of shares of common stock in the public market or
issuances of additional shares pursuant to the exercise of our outstanding warrants, or the expectation of such sales or exercises, could cause the
market price of our common stock to decline. We may also sell additional shares of common stock or securities convertible into or exercisable or
exchangeable for common stock in subsequent public or private offerings or other transactions, which may adversely affect the market price of our
common stock.
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Our common stock may be delisted from The Nasdaq Capital Market if we cannot maintain compliance with The Nasdaq Capital Market’s
continued listing requirements.

 
Our common stock is listed on The Nasdaq Capital Market. There are a number of continued listing requirements that we must satisfy in order to maintain
our listing on The Nasdaq Capital Market.

 
On September 26, 2023, the Company received a written notice from The Nasdaq Stock Market LLC (“NASDAQ”) notifying the Company that the closing
bid price of the Company’s common shares (the “Common Stock”) over the 30 consecutive trading days from August 14, 2023, through September 25,
2023, had fallen below $1.00 per share, which is the minimum closing bid price required to maintain listing on the NASDAQ Capital Market under Listing
Rule 5550(a)(2) (the “Minimum Bid Requirement”). In accordance with NASDAQ Listing Rule 5810(c)(3)(A), the Company had 180 calendar days to
regain compliance with the Minimum Bid Requirement (the “Grace Period”), or until March 25, 2024, subject to a potential 180 calendar day extension. To
regain compliance, the closing bid price of the Company’s Common Stock must be at least $1.00 per share for a minimum of 10 consecutive business
days within the Grace Period. On March 26, 2024, the Company received an additional notice from Nasdaq notifying the Company that the Company had



not regained compliance with the Minimum Bid Requirement and is not eligible for a second 180-day period because the Company does not comply with
the $5,000,000 minimum stockholders’ equity initial listing requirement for The Nasdaq Capital Market. Accordingly, this matter serves as an additional
basis for delisting the Company’s securities from The Nasdaq Stock Market. The notice also stated that the Hearings Panel (“Panel”) would consider the
matter in their discretion regarding the Company’s continued listing on Nasdaq and that the Company should present its views with respect to this
additional deficiency to the Panel in writing no later than 5:00 p.m. Eastern Time on April 2, 2024. On May 1, 2024, the Company received written notice
from the Listing Qualifications Staff of Nasdaq informing the Company that it has regained compliance with the minimum bid price and equity
requirements, respectively in Listing Rules 5550(a)(2) and 5550(b)(1) of the Nasdaq Stock Market as required by the Panel’s decision previously
reported. Accordingly, the Panel determined to continue the listing of the Company’s securities on the Exchange and was closing the matter.

 
We cannot assure you our securities will meet the continued listing requirements to be listed on The Nasdaq Capital Market in the future. If The Nasdaq
Capital Market delists our common stock from trading on its exchange, we could face significant material adverse consequences including:
 
 ● a limited availability of market quotations for our securities;
   
 ● a determination that our common stock is a “penny stock” which will require brokers trading in our common stock to adhere to more stringent

rules and possibly resulting in a reduced level of trading activity in the secondary trading market for our common stock;
   
 ● a limited amount of news and analyst coverage for our company; and
   
 ● a decreased ability to issue additional securities or obtain additional financing in the future.

 
If we fail to maintain compliance with all applicable continued listing requirements for The Nasdaq Capital Market and The Nasdaq Capital Market
determines to delist our common stock, the delisting could adversely affect the market liquidity of our common stock, our ability to obtain financing to
repay debt and fund our operations.
 
If our common stock is delisted from The Nasdaq Capital Market and the price of our common stock declines below $5.00 per share, our
common stock would come within the definition of “penny stock”.
 
Transactions in securities that are traded in the United States that are not traded on The Nasdaq Capital Market or on other securities exchanges by
companies, with net tangible assets of $5,000,000 or less and a market price per share of less than $5.00, may be subject to the “penny stock” rules. The
market price of our common stock is currently less than $5.00 per share. If our common stock is delisted from The Nasdaq Capital Market and the price of
our common stock is below $5.00 per share and our net tangible assets fall below $5,000,000 or less, our common stock would come within the definition
of “penny stock”.
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Under these penny stock rules, broker-dealers that recommend such securities to persons other than institutional accredited investors:
 
 ● must make a special written suitability determination for the purchaser;
   
 ● receive the purchaser’s written agreement to a transaction prior to sale;
   
 ● provide the purchaser with risk disclosure documents which identify risks associated with investing in “penny stocks” and describe the

market for these “penny stocks” as well as a purchaser’s legal remedies; and
   
 ● obtain a signed and dated acknowledgment from the purchaser demonstrating that the purchaser has actually received the required risk

disclosure document before a transaction in a “penny stock” can be completed.
 
As a result of these requirements, if our common stock is at such time subject to the “penny stock” rules, broker-dealers may find it difficult to effectuate
customer transactions and trading activity in these shares in the United States may be significantly limited. Accordingly, the market price of the shares
may be depressed, and investors may find it more difficult to sell the shares.
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USE OF PROCEEDS

 
All of the securities offered by the Selling Holders pursuant to this prospectus will be sold by the Selling Holders for their respective accounts. We will not
receive any of the proceeds from these sales. However, we expect to receive proceeds from sales of common stock that we may elect to make to
Streeterville pursuant to the SEPA, if any, from time to time in our discretion. The net proceeds from sales, if any, under the SEPA, will depend on the
frequency and prices at which we sell shares of common stock to Streeterville after the date of this prospectus. See “Selling Security Holders — Material
Relationships with Selling Holders — SEPA” for a description of how the price at which we may sell shares of common stock to Streeterville is calculated
pursuant to the SEPA.
 
The Selling Holders will pay any brokerage fees or commissions and expenses incurred by them for brokerage, accounting, tax or legal services or any
other expenses incurred in selling the securities. We will bear the costs, fees and expenses incurred in effecting the registration of the securities covered
by this prospectus, including all registration and filing fees, Nasdaq listing fees and fees and expenses of our counsel and our independent registered
public accounting firm.

 
DESCRIPTION OF SECURITIES

 
The following summary description sets forth some of the general terms and provisions of our capital stock. Because this is a summary description, it
does not contain all of the information that may be important to you. For a more detailed description of our capital stock, you should refer to the applicable
provisions of the General Corporation Law of the State of Delaware (the “DGCL”), our charter and our bylaws as currently in effect. Copies of our
amended and restated certificate of incorporation, as amended (the “charter”), and our bylaws are included as exhibits to the registration statement of
which this prospectus forms a part.
 
General



 
Our charter authorizes 80,000,000 shares of common stock, $0.01 par value per share, and 5,000,000 shares of preferred stock, $0.01 per value per
share. As of July 15, 2024, there were 6,040,009 shares of our common stock outstanding and approximately 102 stockholders of record. No shares of
our preferred stock are designated, issued or outstanding.
 
Common stock
 
Voting rights
 
Each holder of our common stock is entitled to one vote for each share on all matters submitted to a vote of the stockholders, including the election of
directors. Our stockholders do not have cumulative voting rights in the election of directors. Accordingly, holders of a majority of the voting shares are
able to elect all of the directors.
 
Dividends
 
Subject to preferences that may be applicable to any then-outstanding preferred stock which may be issued in the future, holders of our common stock
are entitled to receive dividends, if any, as may be declared from time to time by our board of directors out of legally available funds. We intend to retain
future earnings, if any, to finance the operation and expansion of our business and do not anticipate paying any cash dividends in the foreseeable future.
 
Liquidation
 
In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to share ratably in the net assets legally available for
distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction of any liquidation preference granted to the
holders of any then-outstanding shares of preferred stock.
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Rights and preferences
 
Holders of our common stock have no preemptive, conversion, subscription or other rights, and there are no redemption or sinking fund provisions
applicable to our common stock.
 
Fully paid and nonassessable
 
All of our outstanding shares of common stock are, and the shares of common stock to be issued in this offering will be, fully paid and nonassessable.
 
Listing
 
Our common stock is currently listed on the Nasdaq Capital Market under the symbol “INTZ”.
 
Issuance of Preferred Stock by our Board
 
While we currently have no shares of preferred stock issued and outstanding. Our amended and restated certificate of incorporation provides that up to
5,000,000 shares of preferred stock may be issued from time to time in one or more series, at the discretion of the Board of Directors without stockholder
approval, with each such series to consist of such number of shares and to have such voting powers (whether full or limited, or no voting powers) and
such designations, powers, preferences and relative, participating, optional, redemption, conversion, exchange or other special rights, and such
qualifications, limitations or restrictions thereof, as shall be stated in the resolution or resolutions providing for the issuance of such series adopted by the
Board of Directors prior to the issuance thereof. This means that our Board has the discretion to issue shares of preferred stock that had provisions that
could be superior in rights and preferences to shares of our common stock and which could be dilutive to holders of our common stock. Further, such
rights and preferences could have the effect of preventing or hindering certain fundamental transactions, such as a merger or sale of all or substantially
all of our assets or another change of control that would otherwise be beneficial to the holders of our common stock.
 
Description of Securities being Offered

 
Common stock
 
The material terms and provisions of our common stock being offered are described under this section “ Description of Securities - Common stock ” in this
prospectus.
 
Anti-Takeover Effects of Certain Provisions of Our Bylaws
 
Charter and bylaws provisions
 
Our charter and our bylaws, include a number of provisions that could deter hostile takeovers or delay or prevent changes in control of our company,
including the following:
 
 · Board of Directors Vacancies : Our charter and bylaws authorize only our board of directors to fill vacant directorships, including newly created

seats. In addition, the number of directors constituting our board of directors may only be set by a resolution adopted by a majority vote of our
entire board of directors. These provisions would prevent a stockholder from increasing the size of our board of directors and then gaining
control of our board of directors by filling the resulting vacancies with its own nominees. This makes it more difficult to change the composition of
our board of directors but promotes continuity of management.
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 · Stockholder Action; Special Meetings of Stockholders : Our charter provides that our stockholders may not take action by written consent, but
may only take action at annual or special meetings of our stockholders. As a result, a holder controlling a majority of our capital stock would not
be able to amend our bylaws or remove directors without holding a meeting of our stockholders called in accordance with our bylaws. Further,
our bylaws and charter will provide that special meetings of our stockholders may be called only by a majority of our board of directors, the
Chairman of our board of directors or our Chief Executive Officer, thus prohibiting a stockholder from calling a special meeting. These provisions
might delay the ability of our stockholders to force consideration of a proposal or for stockholders controlling a majority of our capital stock to
take any action, including the removal of directors.

   
 · Advance Notice Requirements for Stockholder Proposals and Director Nominations:  Our bylaws provide advance notice procedures for

stockholders seeking to bring matters before our annual meeting of stockholders or to nominate candidates for election as directors at our
annual meeting of stockholders. Our bylaws also specify certain requirements regarding the form and content of a stockholder’s notice. These
provisions might preclude our stockholders from bringing matters before our annual meeting of stockholders or from making nominations for
directors at our annual meeting of stockholders if the proper procedures are not followed. We expect that these provisions might also discourage
or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to
obtain control of our company.

   
 · No Cumulative Voting : The DGCL provides that stockholders are not entitled to the right to cumulate votes in the election of directors unless a

corporation’s certificate of incorporation provides otherwise. Our charter does not provide for cumulative voting.
 
Delaware law
 
We are subject to the provisions of Section 203 of the DGCL, regulating corporate takeovers. In general, DGCL Section 203 prohibits a publicly held
Delaware corporation from engaging in a business combination with an interested stockholder for a period of three years following the date on which the
person became an interested stockholder unless:
 
 · prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction which

resulted in the stockholder becoming an interested stockholder;
   
 · upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at

least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the
voting stock outstanding, but not the outstanding voting stock owned by the interested stockholder, (i) shares owned by persons who are
directors and also officers and (ii) shares owned by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

   
 · at or subsequent to the date of the transaction, the business combination is approved by the board of directors of the corporation and

authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least two-thirds of the
outstanding voting stock that is not owned by the interested stockholder.

 
Generally, a business combination includes a merger, asset or stock sale, or other transaction or series of transactions together resulting in a financial
benefit to the interested stockholder. An interested stockholder is a person who, together with affiliates and associates, owns or, within three years prior
to the determination of interested stockholder status, did own 15% or more of a corporation’s outstanding voting stock. We expect the existence of this
provision to have an anti-takeover effect with respect to transactions our board of directors does not approve in advance. We also anticipate that DGCL
Section 203 may also discourage attempts that might result in a premium over the market price for the shares of common stock held by stockholders.
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Limitations on liability, indemnification of officers and directors and insurance
 
Pursuant to Section 102(b)(7) of the Delaware General Corporation Law (“DGCL”), a Director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a Director, except for liability: (1) for any breach of the Director's
duty of loyalty to the Corporation or its Stockholders; (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law; (3) under Section 174 of the DGCL; or (4) for any transaction from which the Director derived an improper personal benefit. If the DGCL
or other applicable provision of Delaware law hereafter is amended to authorize further elimination or limitation of the liability of Directors, then the liability
of a Director of this Corporation, in addition to the limitation on personal liability provided herein, shall be limited to the fullest extent permitted by the
DGCL or other applicable provision of Delaware law as amended. Any repeal or modification of this Section 2 by the Stockholders of this Corporation
shall be prospective only and shall not adversely affect any limitation on the personal liability of a Director of the Corporation existing at the time of such
repeal or modification. Our restated certificate of incorporation, as amended (our “Certificate of Incorporation”) and corporate bylaws (our “Bylaws”)
contain provisions that limit the liability of our directors for monetary damages to the fullest extent permitted by Delaware law.
 
Section 145 of the Delaware General Corporation Law authorizes a corporation to indemnify its directors and officers against liabilities arising out of
actions, suits and proceedings to which they are made or threatened to be made a party by reason of the fact of their prior or current service to the
corporation as a director or officer, in accordance with the provisions of Section 145, which are sufficiently broad to permit indemnification under certain
circumstances for liabilities arising under the Securities Act of 1933, as amended (the “Securities Act”). The indemnity may cover expenses (including
attorneys’ fees) judgments, fines and amounts paid in settlement actually and reasonably incurred by the director or officer in connection with any such
action, suit or proceeding. Section 145 permits corporations to pay expenses (including attorneys’ fees) incurred by directors and officers in advance of
the final disposition of such action, suit or proceeding. In addition, Section 145 provides that a corporation has the power to purchase and maintain
insurance on behalf of its directors and officers against any liability asserted against them and incurred by them in their capacity as a director or officer, or
arising out of their status as such, whether or not the corporation would have the power to indemnify the director or officer against such liability under
Section 145.
 
Our Certificate of Incorporation provides that (a) any of our directors or officers made a party to an action, suit or proceeding, whether civil, criminal,
administrative, arbitrative or investigative, or any appeal in such action, suit or proceeding, and any inquiry or investigation that could lead to such action,
suit or proceeding (each, a “Proceeding”), by reason of such person’s service as our director or officer or as a director, officer, partner, venturer,
proprietor, trustee, employee, agent or similar functionary of another enterprise per our request, shall be indemnified and held harmless by us to the
fullest extent permitted by the Delaware General Corporation Law against all judgments, penalties (including excise and similar taxes), fines, settlements,
and reasonable expenses (including attorneys’ fees) actually incurred by such person in connection with such Proceeding; (b) we must advance
reasonable expenses incurred in defending any such Proceeding, subject to limited exceptions; and (c) the indemnification rights conferred by it are not
exclusive of any rights permitted by law.
 
Our Bylaws provide that (a) we must indemnify our directors and officers to the maximum extent and in the manner permitted by the Delaware General
Corporation Law against judgments, penalties (including excise taxes), fines, amounts paid in settlement and reasonable expenses (including court and



attorneys’ fees) actually incurred in such settlement and reasonable expenses (including court and attorneys’ fees) actually incurred by such person with
a Proceeding by reason of such person’s service as our director or officer or as a director, officer, partner, venturer, proprietor, trustee, employee, agent
or similar functionary of another enterprise per our request, subject to certain limited exceptions, (b) we shall advance expenses incurred by any director
or officer who was or is a witness or was or is named as a defendant or respondent in a Proceeding, in reasonable intervals prior to the final disposition
of such Proceeding, subject to certain limited exceptions, and (c) the indemnification rights conferred in our Bylaws are not exclusive.
 
Our Bylaws also empower our board of directors to authorize us to indemnify our employees or agents, and to advance reasonable expenses of such
persons to the same extent and subject to the same conditions as the indemnification provided to our directors and officers.
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We have entered into indemnification agreements with each of our directors and executive officers to give such directors and officers additional
contractual assurances regarding the scope of the indemnification set forth in our Certificate of Incorporation and Bylaws and to provide additional
procedural protections. These agreements, among other things, provide that we will indemnify our directors and executive officers for judgments,
penalties (including excise and similar taxes), fines, settlements and reasonable expenses (including attorneys’ fees and court costs) actually and
reasonably incurred by a director or executive officer in connection with any threatened, pending or completed action, suit or proceeding, any appeal in
such action, suit or proceeding, and any inquiry or investigation that could lead to such action, suit or proceeding to which such person was, is or is
threatened to be made a party, a witness or other participant by reason of such person’s services as our director or executive officer, or as a director or
executive officer of any other company or enterprise to which the person provides services at our request.
 
In addition, the indemnification agreements provide that, upon the request of a director or executive officer, we shall advance expenses to the director or
officer. We intend to enter into indemnification agreements with any new directors and executive officers in the future.
 
We have also obtained an insurance policy covering our directors and officers with respect to certain liabilities, including liabilities arising under the
Securities Act.
 
Warrants
 
Each Warrant is exercisable at a price of $0.60 per share of common stock. The exercise price for the Warrants is subject to adjustment for stock splits,
reverse stock splits, stock dividends and similar transactions. The Warrants are exercisable from the date of issuance through the five-year anniversary of
such date. In the event that there is no effective registration statement registering the shares underlying the Warrants, then the Warrants may be
exercised by means of a “cashless exercise” at the holder’s option, such that the holder may use the appreciated value of the warrants (the difference
between the market price of the underlying shares of common stock and the exercise price of the underlying warrants) to exercise the warrants without
the payment of any cash. We will not effect any exercise of the Warrants, and a Selling Securityholder shall not have the right to exercise any portion of
the Warrant, to the extent that after giving effect to such issuance after exercise of the Warrant, the Selling Securityholder (together with their affiliates,
and any other persons acting as a group together with the holder or any of their affiliates would beneficially own in excess of 4.99% (or, upon election by
a holder prior to the issuance of any Warrants, 9.99%) of the number of shares of the common stock outstanding immediately after giving effect to the
issuance of shares of common stock issuable upon exercise of the Warrant.
 
Our Transfer Agent
 
The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. The transfer agent and registrar’s address is 250 Royall
Street, Canton, MA 02021. The transfer agent’s telephone (877) 373-6374.
 
We have agreed to indemnify Computershare Trust Company, N.A in its roles as transfer agent, its agents and each of its stockholders, directors, officers
and employees against all liabilities, including judgments, costs and reasonable counsel fees that may arise out of acts performed or omitted for its
activities in that capacity, except for any liability due to any gross negligence, willful misconduct or bad faith of the indemnified person or entity.
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SELLING SECURITY HOLDERS

 
This prospectus relates to the offer and sale from time to time of up to 1,505,179 shares of our common stock by the stockholders identified in the table
below, who we refer to in this prospectus as the “Selling Holders” and their respective transferees, pledgees, donees, assignees or other successors
(each also a Selling Holder for purposes of this prospectus). The Selling Holders identified below may currently hold or acquire at any time shares of our
common stock in addition to those registered hereby.
 
We are registering these 1,505,179 shares of our common stock for sale by the Selling Holders named below pursuant to the SEPA as described below.
 
The percent of beneficial ownership for the Selling Holders is based on 6,040,009 shares of common stock outstanding as of July 15, 2024. Beneficial
ownership is determined in accordance with the rules of the SEC. These rules generally attribute beneficial ownership of securities to persons who
possess sole or shared voting power or investment power with respect to such securities. Except as otherwise indicated, each Selling Holder listed below
has sole voting and investment power with respect to the shares of our common stock beneficially owned by it.
 
Information concerning the Selling Holders may change from time to time and any changed information will be set forth in supplements to this
prospectus, if and when necessary. No offer or sale under this prospectus may be made by a stockholder unless that holder is listed in the table below, in
any supplement to this prospectus or in an amendment to the related registration statement that has become effective. We will supplement or amend this
prospectus if applicable to include additional Selling Holders upon provision of all required information to us and subject to the terms of any relevant
agreement between us and the Selling Holders.
 
The Selling Holders are not obligated to sell any of the shares of our securities offered by this prospectus. Because each Selling Holder identified in the
table below may sell some or all of the shares of our securities owned by it that are included in this prospectus, and because there are currently no
agreements, arrangements or understandings with respect to the sale of any of such securities, no estimate can be given as to the number of securities
covered by this prospectus that will be held by the Selling Holders.
 
In addition, subject to applicable law, each Selling Holder may sell, transfer or otherwise dispose of, at any time and from time to time, shares of our
securities it holds in transactions exempt from the registration requirements of the Securities Act after the date on which the Selling Holders provided the
information set forth on the table below. Therefore, for purposes of the following table we have assumed that each Selling Holder will sell all of the



shares of our common stock beneficially owned by it that are covered by this prospectus but will not sell any other shares of our common stock that it may
currently own.
 

  

Number of Shares of
Common

Stock Beneficially
Owned   

Maximum
Number of
Shares of
Common

Stock Being
Offered   

Shares of common stock
Beneficially

Owned After the
Offered Shares of
common stock are

Sold  
Name of Selling Holder  Number(1)   Percent(2)   Offered(3)   Number   Percent(3)  
STREETERVILLE CAPITAL, LLC(4)   309,513   *%   1,505,179   —     —   
 
* Indicates less than one percent.
 
(1) This number represents (i) 92,592 shares of common stock issued to Streeterville on July 3, 2024 as Streeterville Commitment Shares in

consideration for entering into the SEPA with us and (ii) 216,921 shares of common stock issued to Streeterville on July 3, 2024 as Pre-Delivery
Shares for the purchase price of $0.01 per share in further consideration for entering into the SEPA with us. The number of shares of common
stock that may actually be acquired by Streeterville pursuant to the SEPA is not currently known and is subject to satisfaction of certain conditions
and other limitations set forth in the SEPA, including the 9.99% Beneficial Ownership Limitation and the 19.99% Exchange Cap.
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(2) The percent of beneficial ownership for the Selling Holders is based on 6,040,009 shares of common stock outstanding as of July 15, 2024.  
 
(3) Assumes that each Selling Holder (i) will sell all of the shares of common stock beneficially owned by it that are covered by this prospectus and

(ii) does not acquire beneficial ownership of any additional shares of our common stock.
 
(4) John M. Fife has voting and dispositive power over shares held by Streeterville Capital, LLC. The address of Streeterville is 303 East Wacker

Drive, Suite 1040, Chicago, Illinois 60601.
 
Material Relationships with Selling Holders
 
SEPA
 
On July 3, 2024, we entered into the SEPA with Streeterville. Pursuant to the SEPA, we have the right to sell to Streeterville, from time to time, up to $10
million worth of shares of our common stock (“Advance Shares”), subject to certain limitations and conditions set forth therein. Sales of common stock to
Streeterville under the SEPA, and the timing of any such sales, are at our option, and we are under no obligation to sell any securities to Streeterville
under the SEPA other than the Streeterville Commitment Shares and Pre-Delivery Shares.
 
Upon the satisfaction of the conditions to Streeterville’s purchase obligation set forth in the SEPA, including the registration of shares of common stock
issuable pursuant to the SEPA, we will have the right, but not the obligation, from time to time at our discretion until the 24-month anniversary of the date
of the SEPA, to require Streeterville to purchase a specified amount of shares of common stock by delivering written notice to Streeterville. We will, in our
sole discretion, select the amount of the advance that we desire to issue and sell to Streeterville in each Advance Notice (as defined in the SEPA),
subject to a maximum limit equal to the lesser of (i) an amount equal to 100% of the aggregate Daily Traded Amount (as defined in the SEPA) during the
three consecutive Trading Days immediately preceding an Advance Notice (as defined in the SEPA), and (ii) 4.99% of the Company’s issued and
outstanding common stock. The shares will be issued and sold to Streeterville at a per share price equal to 95% of the Market Price for any three
consecutive trading days commencing on the Advance Notice date (the “Pricing Period”). “Market Price” is defined as the lowest VWAP of the common
stock on the Nasdaq during the Pricing Period.
 
Under applicable Nasdaq rules and pursuant to the SEPA, in no event may we issue or sell to the Selling Holders shares of our common stock in excess
of 1,208,001 shares, which is 19.99% of the shares of common stock outstanding immediately prior to the execution of the SEPA on July 2, 2024, unless
(i) we obtain stockholder approval to issue shares of common stock in excess of the Exchange Cap or (ii) the average price of all applicable sales of
common stock hereunder (including the Commitment Shares and Pre-Delivery Shares in the number of shares sold for these purposes) equals or
exceeds the lower of (i) the Nasdaq Official Closing Price (as reflected on Nasdaq.com) immediately preceding the signing of the SEPA; or (ii) the
average Nasdaq Official Closing Price of the common stock (as reflected on Nasdaq.com) for the five trading days immediately preceding the signing of
the SEPA). In any event, we may not issue or sell any shares of our common stock under the SEPA if such issuance or sale would breach any applicable
Nasdaq listing rules.
 
We will control the timing and amount of any sales of common stock to Streeterville. Actual sales of shares of our common stock to Streeterville under the
SEPA will depend on a variety of factors to be determined by us from time to time, which may include, among other things, market conditions, the trading
price of our common stock and determinations by us as to the appropriate sources of funding for our business and its operations.
 
We may not issue or sell any shares of common stock to Streeterville under the SEPA which, when aggregated with all other shares of common stock
then beneficially owned by Streeterville and its affiliates (as calculated pursuant to Section 13(d) of the Exchange Act and Rule 13d-3 promulgated
thereunder), would result in Streeterville and its affiliates beneficially owning more than 9.99% of the outstanding shares of common stock (the “Beneficial
Ownership Limitation”). The Beneficial Ownership Limitation may be waived by Streeterville as to itself and its affiliates upon not less than 65 days’ prior
notice to us, on the terms and subject to the conditions set forth in the SEPA. However, the Beneficial Ownership Limitation does not prevent
Streeterville from selling some or all of the shares of common stock it acquires and then acquiring additional shares, consequently resulting in
Streeterville being able to sell in excess of the 9.99% Beneficial Ownership Limitation despite not holding more than 9.99% of Intrusion’s outstanding
shares of common stock at any given time. The Beneficial Ownership Limitation was set as agreed to by the parties to the SEPA.
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The net proceeds to us under the SEPA will depend on the frequency and prices at which we sell shares of common stock to Streeterville. Upon the
effectiveness of the registration statement of which this prospectus forms a part, we expect that any proceeds received by us from such sales to
Streeterville will be used for general corporate purposes.
 
Streeterville has agreed that, except as otherwise expressly provided in the SEPA, it and its affiliates will not engage in any short sales of the common
stock during the term of the SEPA.



 
The SEPA will automatically terminate on the earliest to occur of (i) the 24-month anniversary of the date of the SEPA or (ii) the date on which
Streeterville shall have purchased from us under the SEPA $10 million of shares of our common stock. We have the right to terminate the SEPA upon
five (5) trading days’ prior written notice to Streeterville, provided that there are no outstanding Advance Notices under which we are yet to issue common
stock and provided that we have paid all amounts owed to Streeterville pursuant to the SEPA. We and Streeterville may also agree to terminate the SEPA
by mutual written consent. Neither we nor Streeterville may assign or transfer our respective rights and obligations under the SEPA, and no provision of
the SEPA may be modified or waived by us or Streeterville other than by an instrument in writing signed by both parties.
 
As consideration for Streeterville’s commitment to purchase shares of common stock at our direction upon the terms and subject to the conditions set
forth in the SEPA, upon the execution of the SEPA, we issued the 92,592 Streeterville Commitment Shares and 216,921 Pre-Delivery Shares to
Streeterville and, upon the first Advance Shares purchased by Streeterville, Streeterville will be entitled to deduct a structuring fee in the amount of
$25,000 from the aggregate purchase price of the first Advance Shares purchased by Streeterville.
 
The SEPA contains customary representations, warranties, conditions and indemnification obligations of the parties. The representations, warranties and
covenants contained in the SEPA were made only for purposes of such agreement and as of specific dates, were solely for the benefit of the parties to
such agreement and may be subject to limitations agreed upon by the contracting parties.
 
The description of the SEPA does not purport to be complete and is qualified in its entirety by reference to the full text of the SEPA, a copy of which is
filed as an exhibit to the registration statement of which this prospectus forms a part and is incorporated herein by reference.
 
Because the purchase price per share to be paid by the Selling Holders for the shares of common stock that we may elect to sell to the Selling Holders
under the SEPA, if any, will fluctuate based on the market prices of our common stock during the applicable pricing period, as of the date of this
prospectus we cannot reliably predict the number of shares of common stock that we will sell to the Selling Holders under the SEPA, the actual purchase
price per share to be paid by the Selling Holders for those shares, or the actual gross proceeds to be raised by us from those sales, if any.
 
As of July 15, 2024, there were 6,040,009 shares of common stock outstanding, of which 4,515,539 shares were held by non-affiliates. If all of the
1,505,179 shares offered for resale by the Selling Holders under the registration statement of which this prospectus forms a part were issued and
outstanding as of July 18, 2024, such shares would represent approximately 19.95% of the total number of shares of our common stock outstanding and
approximately 25.00% of the total number of outstanding shares of common stock held by non-affiliates after giving effect to such issuances.
 
Although the SEPA provides that we may, in our discretion, from time to time after the date of this prospectus and during the term of the SEPA, direct the
Selling Holders to purchase shares of our common stock from us in one or more Advances under the SEPA, for a maximum aggregate purchase price of
up to $10 million, only 1,195,666 Advance Shares (in addition to 92,592 Commitment Shares and 216,921 Pre-Delivery Shares) are being registered for
resale under the registration statement of which this prospectus forms a part. While the market price of our common stock may fluctuate from time to time
after the date of this prospectus and, as a result, the actual purchase price to be paid by the Selling Holders under the SEPA for shares of our common
stock, if any, may also fluctuate, in order for us to receive the full amount of the Selling Holders’ commitment under the SEPA, it is possible that we may
need to issue and sell more than the number of shares being registered for resale under the registration statement of which this prospectus forms a part.
 
If it becomes necessary for us to issue and sell to the Selling Holders more shares than are being registered for resale under this prospectus in order to
receive aggregate gross proceeds equal to $10 million under the SEPA, we must first (i) to the extent necessary, obtain stockholder approval prior to
issuing shares of the common stock in excess of the Exchange Cap in accordance with applicable Nasdaq rules, and (ii) file with the SEC one or more
additional registration statements to register under the Securities Act the resale by the Selling Holders of any such additional shares of our common
stock, which the SEC must declare effective, in each case, before we may elect to sell any additional shares of our common stock to the Selling Holders
under the SEPA. The number of shares of our common stock ultimately offered for resale by the Selling Holders depends upon the number of shares of
common stock, if any, we ultimately sell to the Selling Holders under the SEPA.
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The issuance, if any, of shares of our common stock to the Selling Holders pursuant to the SEPA would not affect the rights or privileges of our existing
stockholders, except that the economic and voting interests of each of our existing stockholders would be diluted. Although the number of shares of our
common stock that our existing stockholders own would not decrease as a result of sales, if any, under the SEPA, the shares of our common stock
owned by our existing stockholders would represent a smaller percentage of our total outstanding shares of our common stock after any such issuance.
 
The following table sets forth the amount of gross proceeds, before deducting any discount to the Selling Holders or expenses payable by us, we would
receive from the Selling Holders from our sale of up to $1,291,319 in shares of common stock to the Selling Holders under the SEPA at varying purchase
prices:
 

Assumed
Average
Purchase

Price
Per Share  

Number of
Registered

Shares to be
Issued if

Full Purchase(1)  

Percentage of
Outstanding

Shares of Class
After

Giving Effect to
the Issuance to

the
Selling Holders(2)  

Gross Proceeds
from the
Sale of

Shares to the
Selling

Stockholder
Under the
Purchase

Agreement
 $ 1.315(3)    1,195,666    16.5%   $ 1,572,301 
 $ 1.25    1,195,666    16.5%   $ 1,494,583 
 $ 1.50    1,195,666    16.5%   $ 1,793,499 
 $ 1.75    1,195,666     16.5%   $ 2,092,416 
 $ 2.00    1,195,666    16.5%   $ 2,391,332 
 $ 2.25    1,195,666    16.5%   $ 2,690,249 
 $ 1.08(4)    1,195,666    16.5%   $ 1,291,319 

 
(1) Does not include 92,592 Commitment Shares and 216,921 Pre-Delivery Shares that we issued to the Selling Holders on July 3, 2024 as

consideration for its commitment to purchase shares of common stock under the SEPA. The number of shares of common stock offered by this
prospectus may not cover all the shares we ultimately sell to the Selling Holders under the SEPA, depending on the purchase price per share. We
have included in this column only those shares being offered for resale by the Selling Holders under this prospectus (excluding the 92,592
Commitment Shares and 216,921 Pre-Delivery Shares), without regard for the Beneficial Ownership Cap. The assumed average purchase prices
are solely for illustration and are not intended to be estimates or predictions of future stock performance.

 
(2) The denominator is based on 6,040,009 shares of common stock outstanding as of July 15, 2024 (for the avoidance of doubt, including the

92,592 Commitment Shares and 216,921 Pre-Delivery Shares that we issued to the Selling Holders on July 3, 2024), adjusted to include the



issuance of the number of shares set forth in the second column that we would have sold to the Selling Holders, assuming the average purchase
price in the first column. The numerator is based on the number of shares of common stock set forth in the second column.

 
(3) Represents the closing price of the common stock on Nasdaq on July 18, 2024.
 
(4) Represents the closing price of the common stock on Nasdaq on July 2, 2024.
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PLAN OF DISTRIBUTION

 
We are registering the offer and sale from time to time by the Selling Holders or their permitted transferees, of up to 1,505,179 shares of our common
stock.
 
We will not receive any of the proceeds from the sale of the securities by the Selling Holders. The aggregate proceeds to the Selling Holders will be the
purchase price of the securities less any discounts and commissions borne by the Selling Holders. However, we expect to receive proceeds from sales of
common stock that we may elect to make to Streeterville pursuant to the SEPA, if any, from time to time in our discretion. The net proceeds from sales, if
any, under the SEPA, will depend on the frequency and prices at which we sell shares of common stock to Streeterville after the date of this prospectus.
See “Selling Security Holders—Material Relationships with Selling Holders—SEPA ” for a description of how the price at which we may sell shares of
common stock to Streeterville is calculated pursuant to the SEPA.
 
The securities beneficially owned by the Selling Holders covered by this prospectus may be offered and sold from time to time by the Selling Holders.
Each Selling Holder is an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act, and any profits on the sales of shares of our common
stock by the Selling Holder and any discounts, commissions, or concessions received by the Selling Holder are deemed to be underwriting discounts and
commissions under the Securities Act. The term “Selling Holders” includes their permitted transferees who later come to hold any of the Selling Holders’
interest in our securities in accordance with the terms of the agreement(s) governing the registration rights applicable to such Selling Holder’s securities,
including donees, pledgees and other transferees or successors in interest selling securities received after the date of this prospectus from a Selling
Holder as a gift, pledge, partnership, distribution or other transfer. The Selling Holders will act independently of us in making decisions with respect to the
timing, manner and size of each sale. Such sales may be made on one or more exchanges or in the over-the-counter market or otherwise, at prices and
under terms then prevailing or at prices related to the then current market price or in negotiated transactions. Each Selling Holder reserves the right to
accept and, together with its respective agents, to reject, any proposed purchase of securities to be made directly or through agents. The Selling Holders
and any of their permitted transferees may sell their securities offered by this prospectus on any stock exchange, market or trading facility on which the
securities are traded or in private transactions. If underwriters are used in the sale, such underwriters will acquire the securities for their own account.
These sales may be at a fixed price or varying prices, which may be changed, or at market prices prevailing at the time of sale, at prices relating to
prevailing market prices or at negotiated prices. The securities may be offered to the public through underwriting syndicates represented by managing
underwriters or by underwriters without a syndicate.
 
Subject to the limitations set forth in any applicable registration rights agreement, the Selling Holders may use any one or more of the following methods
when selling the securities offered by this prospectus:
 
 •  ordinary brokers’ transactions;
 
 •  transactions involving cross or block trades;
 
 •  through brokers, dealers, or underwriters who may act solely as agents;
 
 •  “at the market” into an existing market for the shares of our common stock;
 

 •  in other ways not involving market makers or established business markets, including direct sales to purchasers or sales effected through
agents;

 
 •  in privately negotiated transactions;
 
 •  through any combination of the foregoing; or
 
 •  any other method permitted pursuant to applicable law.
 
A Selling Holder may also sell our securities under Rule 144 under the Securities Act, if available, or pursuant to other available exemptions from the
registration requirements under the Securities Act, rather than under this prospectus. The Selling Holders have the sole and absolute discretion not to
accept any purchase offer or make any sale of securities if they deem the purchase price to be unsatisfactory at any particular time.
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We will bear all costs, fees and expenses incident to our obligation to register the securities.
 
We may prepare prospectus supplements for secondary offerings that will disclose the terms of the offering, including the name or names of any
underwriters, dealers or agents, the purchase price of the securities, any underwriting discounts and other items constituting compensation to
underwriters, dealers or agents.
 

A Selling Holder may fix a price or prices of our securities at:
 
 •  fixed prices;
 
 •  market prices prevailing at the time of any sale under this registration statement;
 
 •  prices related to market prices;
 
 •  varying prices determined at the time of sale; or



 
 •  negotiated prices.
 
A Selling Holder may change the price of the securities offered from time to time.
 
In addition, a Selling Holder that is an entity may elect to make an in-kind distribution of securities to its members, partners or stockholders pursuant to
the registration statement of which this prospectus is a part by delivering a prospectus with a plan of distribution. Such members, partners or stockholders
would thereby receive freely tradeable securities pursuant to the distribution through a registration statement. To the extent a distributee is an affiliate of
ours (or to the extent otherwise required by law), we may file a prospectus supplement in order to permit the distributees to use the prospectus to resell
the securities acquired in the distribution.
 
Subject to the terms of the agreement(s) governing the registration rights applicable to a Selling Holder’s securities, such Selling Holder may transfer
securities to one or more “permitted transferees” in accordance with such agreements and, if so transferred, such permitted transferee(s) will be the
selling beneficial owner(s) for purposes of this prospectus. Upon being notified by a Selling Holder interest intends to sell our securities, we will, to the
extent required, promptly file a supplement to this prospectus to name specifically such person as a Selling Holder.
 
To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution. In connection with
distributions of the shares of common stock or otherwise, the Selling Holders may enter into hedging transactions with broker-dealers or other financial
institutions. Subject to the terms of the SEPA, the Selling Holders may also enter into option or other transactions with broker-dealers or other financial
institutions which require the delivery to such broker-dealer or other financial institution of shares of common stock offered by this prospectus, which
shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).
The Selling Holders may also pledge shares of common stock to a broker-dealer or other financial institution, and, upon a default, such broker-dealer or
other financial institution, may effect sales of the pledged securities pursuant to this prospectus (as supplemented or amended to reflect such
transaction).
 
A Selling Holder, or agents designated by it, may directly solicit, from time to time, offers to purchase the securities. Any such agent may be deemed to
be an “underwriter” as the term is defined in the Securities Act. Any agents involved in the offer or sale of the securities and any commissions payable by
a Selling Holder to these agents will be named and described in any applicable prospectus supplement. The agents may also be our customers or may
engage in transactions with or perform services for us in the ordinary course of business.
 
If any Selling Holder utilizes any underwriters in the sale of the securities in respect of which this prospectus is delivered, we and the Selling Holder will
enter into an underwriting agreement with those underwriters at the time of sale to them. We will set forth the names of these underwriters and the terms
of the transaction in the prospectus supplement, which will be used by the underwriters to make resales of the securities in respect of which this
prospectus is delivered to the public. The underwriters may also be our or the Selling Holder’s customers or may engage in transactions with or perform
services for us or any Selling Holder in the ordinary course of business.
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If any Selling Holder utilizes a dealer in the sale of the securities in respect of which this prospectus is delivered, the Selling Holder will sell those
securities to the dealer, as principal. The dealer may then resell those securities to the public at varying prices to be determined by the dealer at the time
of resale. The dealers may also be our or the Selling Holder’s customers or may engage in transactions with, or perform services for us or the Selling
Holder in the ordinary course of business.
 
Offers to purchase securities may be solicited directly by any Selling Holder and the sale thereof may be made by the Selling Holder directly to
institutional investors or others, who may be deemed to be underwriters within the meaning of the Securities Act with respect to any resale thereof. The
terms of any such sales will be described in any applicable prospectus supplement relating thereto.
 
We or any Selling Holder may agree to indemnify underwriters, dealers and agents who participate in the distribution of securities against certain
liabilities to which they may become subject in connection with the sale of the securities, including liabilities arising under the Securities Act.
 
The Selling Holders may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities Act.
 
In addition, a Selling Holder may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in
privately negotiated transactions. If the applicable prospectus supplement so indicates, in connection with those derivatives, the third parties may sell
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use the
securities pledged by the Selling Holder or borrowed from the Selling Holder or others to settle those sales or to close out any related open borrowings of
stock, and may use securities received from us in settlement of those derivatives to close out any related open borrowings of stock. The third party in
such sale transactions may be an underwriter and, if not identified in this prospectus, will be named in the applicable prospectus supplement (or a post-
effective amendment).
 
In addition, a Selling Holder may otherwise loan or pledge securities to a financial institution or other third party that in turn may sell the securities short
using this prospectus or an applicable amendment to this prospectus or a prospectus supplement. Such financial institution or other third party may
transfer its economic short position to investors in our securities or in connection with a concurrent offering of other securities. The Selling Holders also
may transfer and donate the securities in other circumstances in which case the transferees, donees, pledgees or other successors in interest will be the
selling beneficial owners for purposes of this prospectus.
 
The specific terms of any lock-up provisions in respect of any given offering will be described in any applicable prospectus supplement.
 
In compliance with the guidelines of FINRA, the aggregate maximum discount, commission, fees or other items constituting underwriting compensation to
be received by any FINRA member or independent broker-dealer will not exceed 8% of the gross proceeds of any offering pursuant to this prospectus
and any applicable prospectus supplement.
 
If at the time of any offering made under this prospectus a member of FINRA participating in the offering has a “conflict of interest” as defined in FINRA
Rule 5121 (“Rule 5121”), that offering will be conducted in accordance with the relevant provisions of Rule 5121.
 
The underwriters, dealers and agents may engage in transactions with us or the Selling Holders, or perform services for us or the Selling Holders, in the
ordinary course of business for which they receive compensation.
 
The Selling Holders and any other persons participating in the sale or distribution of the securities will be subject to applicable provisions of the Securities
Act and the Exchange Act, and the rules and regulations thereunder, including, without limitation, Regulation M. These provisions may restrict certain
activities of, and limit the timing of purchases and sales of any of the securities by, the Selling Holders or any other person, which limitations may affect
the marketability of the securities.
 



In order to comply with the securities laws of certain states, if applicable, the securities must be sold in such jurisdictions only through registered or
licensed brokers or dealers. In addition, in certain states the securities may not be sold unless they have been registered or qualified for sale in the
applicable state or an exemption from the registration or qualification requirement is available and is complied with.
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We have agreed to indemnify the Selling Holders against certain liabilities, including certain liabilities under the Securities Act, the Exchange Act or other
federal or state law. Agents, broker-dealers and underwriters may be entitled to indemnification by us and the Selling Holders against certain civil
liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which the agents, broker-dealers or underwriters may
be required to make in respect thereof.
 
To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution.
 
There can be no assurance that the Selling Holders will sell any or all of the shares of our common stock registered pursuant to the registration
statement, of which this prospectus forms a part.

 
LEGAL MATTERS

 
The validity of the securities offered by this prospectus will be passed upon for us by Anthony, Linder & Cacomanolis, PLLC, West Palm Beach, Florida.
 

EXPERTS
 
The consolidated financial statements as of December 31, 2023 and 2022 and for each of the two years in the period ended December 31, 2023 are
incorporated by reference in this prospectus to our Annual Report on Form 10-K for the year ended December 31, 2023 and have been so incorporated
in reliance upon such report (which contains an explanatory paragraph relating to the Company’s ability to continue as a going concern as described in
Note 2 to such financial statements) of Whitley Penn LLP, an independent registered public accounting firm, incorporated herein by reference, given on
the authority of such firm as experts in accounting and auditing.
 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

This prospectus omits some information contained in the registration statement in accordance with SEC rules and regulations. You should review the
information and exhibits included in the registration statement of which this prospectus is a part for further information about us and the securities we are
offering. Statements in this prospectus concerning any document we filed as an exhibit to the registration statement or that we otherwise filed with the
SEC are not intended to be comprehensive and are qualified by reference to these filings. You should review the complete document to evaluate these
statements.
 
The SEC allows us to “incorporate by reference” information we file with it, which means that we can disclose important information to you by referring
you to other documents. The information incorporated by reference is considered to be a part of this prospectus. Information contained in this prospectus
supersedes information incorporated by reference that we have filed with the SEC prior to the date of this prospectus.
 
We incorporate by reference the following documents listed below (excluding any document or portion thereof to the extent such disclosure is furnished
and not filed):
 
 ● our Annual Report on Form 10-K  for the fiscal year ended December 31, 2023 (“2023 Annual Report”) filed with the SEC on April 1,

2024;
   
 ● our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024 filed on May 15, 2024;
   
 ● the portions of our Definitive Proxy Statement on Schedule 14A, filed with the SEC on July 15, 2024, that are incorporated by reference

into Part III of the 2023 Annual Report;
   
 ● our Current Reports on Form 8-K filed with the SEC on January 4, 2024, January 9, 2024, February 21, 2024, March 6, 2024, March 13,

2024, March 18, 2024, March 22, 2024, March 27, 2024, April 5, 2024, April 12, 2024, April 23, 2024, May 2, 2024, May 15, 2024, May
16, 2024, June 5, 2024, July 1, 2024, and July 10, 2024; and Form 8-K/A filed with the SEC on March 28, 2024;

   
 ● the description of our common stock which is filed as Exhibit 4.2 to our Annual Report on Form 10-K for the fiscal year ended December

31, 2021; and
   
 ● all documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this

prospectus and before we stop offering the securities covered by this prospectus and any accompanying prospectus supplement.
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This prospectus forms part of a registration statement on Form S-1 that we filed with the SEC. This prospectus does not contain all of the information set
forth in the registration statement and the exhibits to the registration statement or the documents incorporated by reference herein and therein. For
further information with respect to us and the securities that we are offering under this prospectus, we refer you to the registration statement and the
exhibits and schedules filed as a part of the registration statement and the documents incorporated by reference herein and therein. You should rely only
on the information incorporated by reference or provided in this prospectus and registration statement. We have not authorized anyone else to provide
you with different information. You should not assume that the information in this prospectus and the documents incorporated by reference herein and
therein is accurate as of any date other than the respective dates thereof.
 
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this
offering, including all such documents we may file with the SEC after the date of the initial registration statement and prior to the effectiveness of the
registration statement, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this
prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.
 
Any information in any of the foregoing documents will automatically be deemed to be modified or superseded to the extent that information in this
prospectus or in a later filed document that is incorporated or deemed to be incorporated herein by reference modifies or replaces such information.
 

http://www.sec.gov/Archives/edgar/data/736012/000168316824002011/intrusion_i10k-123123.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824003495/intrusion_i10q-033124.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824004814/intrusion_idef14a.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824000050/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824000148/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824001088/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824001358/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824001445/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824001517/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824001648/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824001777/intrusion_8k.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824002129/intrusion_8k.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824002344/intrusion_8k.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824002590/intrusion_8k.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824002897/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824003514/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824003576/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824003983/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824004576/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824004727/intrusion_8k.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824001815/intrusion_8ka.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316822001761/intz_ex0402.htm


Upon written or oral request, we will provide you without charge a copy of any or all of the documents that are incorporated by reference into this
prospectus including but limited to financial statement information and exhibits which are specifically incorporated by reference into such documents.
Requests should be directed to: Intrusion Inc., Attention: Investor Relations, 101 East Park Blvd, Suite 1200, Plano, Texas 75074 or call (972) 234 6400.
You may access this information at ir.intrusion.com. Except for the specific incorporated documents listed above, no information available on or through
our website shall be deemed to be incorporated in this prospectus or the registration statement of which it forms a part.
 
The SEC maintains an internet website that contains reports, proxy and information statements and other information regarding the issuers that file
electronically with the SEC, including the Company, and can be accessed free of charge on the SEC’s website, http://www.sec.gov.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the securities offered by this prospectus. This
prospectus, which constitutes a part of the registration statement, does not contain all of the information set forth in the registration statement, some of
which is contained in exhibits to the registration statement as permitted by the rules and regulations of the SEC. For further information with respect to us
and our securities, we refer you to the registration statement, including the exhibits filed as a part of the registration statement. Statements contained in
this prospectus concerning the contents of any contract or any other document is not necessarily complete. If a contract or document has been filed as
an exhibit to the registration statement, please see the copy of the contract or document that has been filed. Each statement in this prospectus relating to
a contract or document filed as an exhibit is qualified in all respects by the filed exhibit.
 
We are subject to the information and reporting requirements of the Exchange Act and, in accordance with this law, are required to file periodic reports,
proxy statements and other information with the SEC. You can read our SEC filings, including the registration statement, over the Internet at the SEC’s
website at http://www.sec.gov. We also maintain a website at ir.intrusion.com. You may access these materials free of charge as soon as reasonably
practicable after they are electronically filed with, or furnished to, the SEC. Information contained on our website is not a part of this prospectus and the
inclusion of our website address in this prospectus is an inactive textual reference only.
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PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 13. Other Expenses of Issuance and Distribution

 
The following table sets forth all expenses to be paid by the registrant, other than estimated underwriting discounts and commissions, in connection with
our public offering. All amounts shown are estimates except for the SEC registration fee:
 
Type  Amount  
SEC registration fee  $ 216 
Legal fees and expenses   40,000 
Accounting fees and expenses    5,000 
Miscellaneous expense   5,000 
Total Expenses  $ 50,216 
 
Item 14. Indemnification of Directors and Officers.
 
Section 145 of the Delaware General Corporation Law authorizes a corporation to indemnify its directors and officers against liabilities arising out of
actions, suits and proceedings to which they are made or threatened to be made a party by reason of the fact of their prior or current service to the
corporation as a director or officer, in accordance with the provisions of Section 145, which are sufficiently broad to permit indemnification under certain
circumstances for liabilities arising under the Securities Act of 1933, as amended (the “Securities Act”). The indemnity may cover expenses (including
attorneys’ fees) judgments, fines and amounts paid in settlement actually and reasonably incurred by the director or officer in connection with any such
action, suit or proceeding. Section 145 permits corporations to pay expenses (including attorneys’ fees) incurred by directors and officers in advance of
the final disposition of such action, suit or proceeding. In addition, Section 145 provides that a corporation has the power to purchase and maintain
insurance on behalf of its directors and officers against any liability asserted against them and incurred by them in their capacity as a director or officer, or
arising out of their status as such, whether or not the corporation would have the power to indemnify the director or officer against such liability under
Section 145.
 
Our restated certificate of incorporation, as amended (our “Certificate of Incorporation”), provides that (a) any of our directors or officers made a party to
an action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative, or any appeal in such action, suit or proceeding, and any
inquiry or investigation that could lead to such action, suit or proceeding (each, a “Proceeding”), by reason of such person’s service as our director or



officer or as a director, officer, partner, venturer, proprietor, trustee, employee, agent or similar functionary of another enterprise per our request, shall be
indemnified and held harmless by us to the fullest extent permitted by the Delaware General Corporation Law against all judgments, penalties (including
excise and similar taxes), fines, settlements, and reasonable expenses (including attorneys’ fees) actually incurred by such person in connection with
such Proceeding; (b) we must advance reasonable expenses incurred in defending any such Proceeding, subject to limited exceptions; and (c) the
indemnification rights conferred by it are not exclusive of any rights permitted by law.
 
Our corporate bylaws (our “Bylaws”), provide that (a) we must indemnify our directors and officers to the maximum extent and in the manner permitted by
the Delaware General Corporation Law against judgments, penalties (including excise taxes), fines, amounts paid in settlement and reasonable expenses
(including court and attorneys’ fees) actually incurred in such settlement and reasonable expenses (including court and attorneys’ fees) actually incurred
by such person with a Proceeding by reason of such person’s service as our director or officer or as a director, officer, partner, venturer, proprietor,
trustee, employee, agent or similar functionary of another enterprise per our request, subject to certain limited exceptions, (b) we shall advance expenses
incurred by any director or officer who was or is a witness or was or is named as a defendant or respondent in a Proceeding, in reasonable intervals prior
to the final disposition of such Proceeding, subject to certain limited exceptions, and (c) the indemnification rights conferred in our Bylaws are not
exclusive.
 
Our Bylaws also empower our board of directors to authorize us to indemnify our employees or agents, and to advance reasonable expenses of such
persons to the same extent and subject to the same conditions as the indemnification provided to our directors and officers.
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We have entered into indemnification agreements with each of our directors and executive officers to give such directors and officers additional
contractual assurances regarding the scope of the indemnification set forth in our Certificate of Incorporation and Bylaws and to provide additional
procedural protections. These agreements, among other things, provide that we will indemnify our directors and executive officers for judgments,
penalties (including excise and similar taxes), fines, settlements and reasonable expenses (including attorneys’ fees and court costs) actually and
reasonably incurred by a director or executive officer in connection with any threatened, pending or completed action, suit or proceeding, any appeal in
such action, suit or proceeding, and any inquiry or investigation that could lead to such action, suit or proceeding to which such person was, is or is
threatened to be made a party, a witness or other participant by reason of such person’s services as our director or executive officer, or as a director or
executive officer of any other company or enterprise to which the person provides services at our request.
 
In addition, the indemnification agreements provide that, upon the request of a director or executive officer, we shall advance expenses to the director or
officer. We intend to enter into indemnification agreements with any new directors and executive officers in the future.
 
We have also obtained an insurance policy covering our directors and officers with respect to certain liabilities, including liabilities arising under the
Securities Act.
 
Item 15. Recent Sales of Unregistered Securities.
 
During the three fiscal years and interim period preceding the filing of this registration statement, we have issued the following securities that were not
registered under the Securities Act. Except as disclosed below, no underwriters were involved in the sales and the certificates representing the securities
sold and issued contain legends restricting transfer of the securities without registration under the Securities Act or an applicable exemption from
registration. We issued all of the securities listed below pursuant to the exemption from registration provided by Section 3(a)(9) or Section 4(a)(2) of the
Securities Act, or Regulation D or Regulation S promulgated thereunder.
 
On March 10, 2022, the Company issued to Streeterville Capital, LLC (“Streeterville”) a redeemable unsecured promissory note in the aggregate principal
amount totaling $5,350,000 in exchange for $5,000,000 less certain expenses. Beginning on the date that is six (6) months after the issuance date of the
note, the noteholder has the right to redeem up to $500,000 of the outstanding balance of such note per month. Payments may be made by the
Company, generally at the Company’s option, (a) in cash, (b) by paying the redemption amount in the form of shares of Common Stock with the number
of redemption shares being equal to the portion of the applicable redemption amount divided by the Redemption Conversion Price, subject to certain
conditions or (c) a combination of cash and shares of Common Stock. The “Redemption Conversion Price” shall equal 85% multiplied by the average of
the two lowest daily volume weighted average prices per share of the Common Stock during the 15 trading days immediately preceding the date that the
noteholder delivers notice electing to redeem a portion of the Note.
 
On May 24, 2022, the Company issued 3,760 shares of its common stock. These shares were issued to Purple Plaza, LLC, as partial consideration for a
confidential settlement agreement between the Company and Purple Plaza.
 
On June 29, 2022, the Company issued to Streeterville a redeemable unsecured promissory note in the aggregate principal amount totaling $5,350,000
in exchange for $5,000,000 less certain expenses. Beginning on the date that is six (6) months after the issuance date of the note, the noteholder has
the right to redeem up to $500,000 of the outstanding balance of such note per month. Payments may be made by the Company, generally at the
Company’s option, (a) in cash, (b) by paying the redemption amount in the form of shares of Common Stock with the number of redemption shares being
equal to the portion of the applicable redemption amount divided by the Redemption Conversion Price, subject to certain conditions or (c) a combination
of cash and shares of Common Stock. The “Redemption Conversion Price” shall equal 85% multiplied by the average of the two lowest daily volume
weighted average prices per share of the Common Stock during the 15 trading days immediately preceding the date that the noteholder delivers notice
electing to redeem a portion of the Note.
 
On November 21, 2022, the Company issued 1,588 shares of its common stock to Anthony Scott, our Chief Executive Officer and President, in exchange
for $100,000, pursuant to the terms of a Stock Purchase Agreement, dated November 21, 2022, between the Company and Anthony Scott.
 
On October 11, 2023, and October 17, 2023, the Company agreed to exchange $0.4 million in aggregate principal on the Streeterville First Note
for 50,052 shares of the Company’s common stock. The issuance of the Common Stock is pursuant to the exemption from the registration requirements
afforded by Section 3(a)(9) of the Securities Act.
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On November 8, 2023, the Company issued an aggregate of 217,969 shares of its Common Stock and Warrants to purchase 435,938 shares of Common
Stock at an aggregate offering price of $2,615,625 ($12.00 per share and warrant) to 20 accredited investors. Each Warrant is exercisable at a price of
$12.00 per share of Common Stock. In addition, we issued to Wellington Shields & Co. LLC as placement agent in this offering warrants to purchase
4,360 shares of Common Stock at an exercise price of $15.00 per share.
 
On December 19, 2023, the Company exchanged an additional $0.2 million in principal for 43,516 shares of common stock. The issuance of the common



stock is pursuant to the exemption from the registration requirements afforded by Section 3(a)(9) of the Securities Act.
 
On January 2, 2024, the Company entered into an invoice financing arrangement pursuant to a note purchase agreement with Anthony Scott, President,
and Chief Executive Officer of the Company , according to which, among other things, Scott purchased from the Company a promissory note in the
aggregate principal amount of $1.1 million in exchange for $1.0 million to the Company.
 
On March 7, 2024, the Company agreed to exchange $0.2 million aggregate principal amount of that certain Promissory Note #1 dated March 10, 2022,
in the original principal amount of $5.4 million, dated March 10, 2022, by and between Streeterville Capital, LLC, a Utah limited liability company, and the
Company for an aggregate of 52,247 shares of its common stock, par value $0.01 per share. The issuance of the 52,247 shares of its common stock is
pursuant to the exemption from the registration requirements afforded by Section 3(a)(9) of the Securities Act, as amended.

 
On March 15, 2024, the Company agreed to exchange $9.3 million in aggregate Streeterville debt for 9,275 shares of its newly created Series A of
Preferred stock. The issuance of the preferred shares was made pursuant to the exemption from the registration requirements afforded by Section 3(a)
(9) of the Securities Act of 1933, as amended.
 
On April 3, 2024, the Company entered into an agreement with Streeterville to exchange 91 shares of Series A Preferred Stock with an aggregate stated
value of $100 thousand for 32,248 shares of common stock. The issuance of the exchange shares is pursuant to the exemption from the registration
requirements afforded by Section 3(a)(9) of the Securities Act of 1933, as amended.
 
On April 1, 2024, the Company’s Board of Directors approved entry into an inducement letter that provides, during the period beginning on April 2, 2024
and continuing through April 23, 2024, for the lowering of the exercise price of all outstanding warrants and, for each share of common stock exercised
under the Warrants, providing the participating Warrant holder with a New Warrant for that same number of shares of common stock. The reduced
exercise price of the Warrants is $3.04, which includes $0.13 per share that is attributable to the purchase price of the New Warrant. The New Warrant
exercise price is $2.91 with an exercise period of five years. On April 8, 2024, certain holders of the Warrants exercised 181 thousand shares of the
Company’s common stock resulting in gross proceeds of $0.6 million and the issuance of 186.5 thousand New Warrants. The issuance of New Warrants
was undertaken pursuant to the exemption from registration provided in Rule 506(b) under Regulation D pursuant to the Securities Act of 1933, as
amended.
 
On April 22, 2024, entered into a private placement subscription agreement pursuant to which the Company sold to purchasers in an Offering an
aggregate of 1.3 million shares of its common stock, each of which is coupled with a warrant to purchase two shares of common stock at an aggregate
offering price of $1.95 per share. None of the shares of common stock or shares underlying the warrants have been registered for resale under the
Securities Act of 1933 as amended. The Company received gross proceeds of approximately $2.6 million from this private placement subscription.
 
On July 3, 2024, the Company entered into a Standby Equity Purchase Agreement (the “SEPA”) with Streeterville Capital, LLC (“Streeterville”). Pursuant
to the SEPA, the Company shall have the right, but not the obligation, to sell to Streeterville up to $10 million of common stock at the Company’s request
any time during the commitment period commencing on July 3, 2024 (the “Effective Date”) and terminating on the 24-month anniversary of the Effective
Date.
  
Item 16. Exhibits and Financial Statement Schedules
 
 (a) Exhibits. The list of exhibits preceding the signature page of this registration statement is incorporated herein by reference.
 
 (b) Consolidated Financial Statement Schedules. All schedules are omitted because the required information is inapplicable, or the information is

presented in the financial statements and the related notes.
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Item 17. Undertakings
 
The undersigned registrant hereby undertakes:

 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 
(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933, as amended (the “ Securities Act”);
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any

material change to such information in the registration statement; provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Securities and
Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment 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.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

 
(B) Each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements

relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement



as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part
of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
date of first use.

 
(5) That for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of securities,

the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any
of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
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(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the

undersigned registrant;
 

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

 
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

registrant pursuant to any charter provision, by law 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 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than 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.

 
The undersigned registrant hereby undertakes that:

 
(1) For purposes of determining any liability under the Securities Act, 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.

 
(2) For the purpose of determining any liability under the Securities Act, 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
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EXHIBIT INDEX

 
Exhibit
Number  Description
   
3.1*  Amended and Restated Certificate of Incorporation of the Company, dated as of March 15, 2024 .
   
3.2  Certificate of Amendment to Certificate of Incorporation of the Company, dated as of March 15, 2024  (incorporated by reference to Exhibit

3.1 to the Registrant’s Amendment No. 1 to Current Report on Form 8-K, filed with the SEC on March 28, 2024).
   
3.3*  Designations of Preferences and Rights of Series A Preferred Stock of the Registrant, filed by the Registrant with the State of Delaware,

Secretary of State, Division of Corporations on March 15, 2024.
   
3.4  Certificate of Amendment to Certificate of Designations of Preferences and Rights of Series A Preferred Stock of the Registrant, filed by

the Registrant with the State of Delaware, Secretary of State, Division of Corporations on May 9, 2024 (incorporated by reference to
Exhibit 4.1 to the Registrant’s Current Report of Form 8-K, filed with the SEC on May 15, 2024).

   
3.5  Amended and Restated Bylaws of Intrusion Inc.  (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K,

filed with the SEC on December 21, 2023).
   
4.1  Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Registrant’s Annual Report on Form 10-K, for the

fiscal year ended December 31, 2003, as amended).
   
4.2  Description of the Capital Stock of the Company  (incorporated by reference to Exhibit 4.2 to the Registrant’s Annual Report on Form 10-K,

for the fiscal year ended December 31, 2021).
   
4.3  Form of Convertible Promissory Note #1 issued under the Securities Purchase Agreement by and between the Registrant and

Streeterville Capital, LLC, dated as of March 10, 2022 (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on
Form 8-K, filed with the SEC on March 10, 2022).

   
4.4  Form of Convertible Promissory Note #2 issued under the Securities Purchase Agreement by and between the Registrant and

Streeterville Capital, LLC, dated as of March 10, 2022 (incorporated by reference to Exhibit 4.2 to the Registrant’s Current Report on
Form 8-K, filed with the SEC on March 10, 2022).

   

http://www.sec.gov/Archives/edgar/data/736012/000168316824001815/0001683168-24-004956intrusion_ex0301.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824003514/intrusion_ex0401.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823009022/0001683168-24-004956intrusion_ex0301.htm
http://www.sec.gov/Archives/edgar/data/736012/000110465904008540/a04-3802_1ex4d1.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316822001761/intz_ex0402.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316822001582/intrusion_ex0401.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316822001582/intrusion_ex0402.htm


4.5  Form of Warrant issued under the Securities Purchase Agreement by and between the Registrant and the Purchaser identified on the
signature pages thereto, dated as of September 12, 2022 (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on
Form 8-K, filed with the SEC on September 12, 2022).

   
4.6  Form of Common Stock Purchase Warrant  (incorporated by reference to Exhibit 4.1 to Registrant’s Current Report on Form 8-K, filed with

the SEC on November 9, 2023).
   
4.7  Form of New Common Stock Purchase Warrant  (incorporated by reference to Exhibit 10.1 to Registrant’s Current Report on Form 8-K,

filed with the SEC on April 12, 2024).
   
4.8  Form of Placement Agent Warrant (incorporated by reference to Exhibit 4.2 to Registrant’s Current Report on Form 8-K, filed with the SEC

on November 9, 2023).
   
4.9  Secured Promissory Note, dated January 2, 2023  (attached as Exhibit A to Exhibit 4.13 below).
   
4.10  Security Agreement, dated January 2, 2024 (attached as Exhibit B to Exhibit 4.13 below).
   
4.11  Note Purchase Agreement by and between the Registrant and Anthony Scott, dated as of January 2, 2024  (incorporated by reference to

Exhibit 10.1 to Registrant’s Current Report on Form 8-K, filed with the SEC on January 4, 2024).
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4.12  Term Sheet, dated as of April 22, 2024  (incorporated by reference to Exhibit 99.1 to Registrant’s Current Report on Form 8-K, filed with

the SEC on April 23, 2024).
   
5.1*  Opinion of Anthony, Linder & Cacomanolis, PLLC .
   
10.1  Securities Purchase Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of March 10, 2022  (incorporated

by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed on March 10, 2022).
   
10.2  Global Amendment by and between the Registrant and Streeterville Capital, LLC, dated as of January 11, 2023  (incorporated by

reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on January 17, 2023).
   
10.3  Securities Purchase Agreement by and between the Registrant and the Purchasers identified on the signature pages thereto, dated as of

September 12, 2022 (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on
September 12, 2022).

   
10.4  Note Purchase Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of February 23, 2023  (incorporated by

reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on March 1, 2023).
   
10.5  Sublease Agreement by and between the Registrant and CliftonLarson Allen, LLP, dated as of September 28, 2020  (incorporated by

reference to Exhibit 10.3 to the Registrant’s Annual Report on Form 10-K, for the fiscal year ended December 31, 2020).
   
10.6  Lease by and between the Registrant and JBA Portfolio, LLC, dated as of September 29, 2023  (incorporated by reference to Exhibit 10.35

to the Registrant’s Annual Report on Form 10-K, for the fiscal year ended December 31, 2023).

   
10.7†  Amended and Restated 401(k) Savings Plan of the Registrant  (incorporated by reference to Exhibit 10.13 to the Registrant’s Annual

Report on Form 10-K, for the fiscal year ended December 31, 2000).
   
10.8†  Intrusion Inc. 401(k) Savings Plan Summary of Material Modifications, dated as of January 1, 2002  (incorporated by reference to Exhibit

10.2 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2002).
   
10.9†  Amended 2005 Stock Incentive Plan of the Registrant  (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on

Form 8-K, filed with the SEC on June 15, 2005).
   
10.10†  2015 Stock Incentive Plan of the Registrant  (incorporated by reference to Appendix A to the Registrant’s Definitive Proxy Statement on

Schedule 14A in connection with the solicitation of proxies for its Annual Meeting of Stockholders held on May 14, 2015).
   
10.11†  Form of Notice of Grant of Stock Option  (incorporated by reference to Exhibit 10.8 to the Registrant’s Annual Report on Form 10-K for the

fiscal year ended December 31, 2018, as amended).
   
10.12†  Form of Stock Option Agreement  (incorporated by reference to Exhibit 10.9 to the Registrant’s Annual Report on Form 10-K for the fiscal

year ended December 31, 2018, as amended).
   
10.13†  Form of Notice of Grant of Non-Employee Director Automatic Stock Option (Initial Grant)  (incorporated by reference to Exhibit 10.10 to the

Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, as amended).
   
10.14†  Form of Notice of Grant of Non-Employee Director Automatic Stock Option (Annual Grant)  (incorporated by reference to Exhibit 10.11 to

the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, as amended).
   
10.15†  Form of Automatic Stock Option Agreement  (incorporated by reference to Exhibit 10.12 to the Registrant’s Annual Report on Form 10-K

for the fiscal year ended December 31, 2018, as amended).
   
10.16†  Intrusion Inc. Amended 2021 Omnibus Incentive Plan  (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on

Form 8-K, filed with the SEC on May 22, 2023).
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http://www.sec.gov/Archives/edgar/data/736012/000168316822006313/intrusion_ex0401.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823007754/intrusion_ex0401.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824002344/intz_ex1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823007754/intrusion_ex0402.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824000050/intrusion_ex1001.htm#a_001
https://www.sec.gov/Archives/edgar/data/736012/000168316824000050/intrusion_ex1001.htm#a_002
http://www.sec.gov/Archives/edgar/data/736012/000168316824000050/intrusion_ex1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824002590/intrusion_ex9901.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316822001582/intrusion_ex1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823000198/intrusion_ex1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316822006313/intrusion_ex1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823001221/intrusion_ex1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316821000836/intrusion_ex1003.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824002011/intrusion_ex1035.htm
https://www.sec.gov/Archives/edgar/data/736012/000091205701007849/a2040873zex-10_13.txt
http://www.sec.gov/Archives/edgar/data/736012/000091205702018253/a2078572zex-10_2.txt
http://www.sec.gov/Archives/edgar/data/736012/000110465905028301/a05-10716_1ex10d1.htm
http://www.sec.gov/Archives/edgar/data/736012/000110465915023446/a15-1713_1def14a.htm
http://www.sec.gov/Archives/edgar/data/736012/000143774919005894/ex_138590.htm
http://www.sec.gov/Archives/edgar/data/736012/000143774919005894/ex_138580.htm
http://www.sec.gov/Archives/edgar/data/736012/000143774919005894/ex_138581.htm
http://www.sec.gov/Archives/edgar/data/736012/000143774919005894/ex_138582.htm
http://www.sec.gov/Archives/edgar/data/736012/000143774919005894/ex_138570.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823003631/intrusion_ex1001.htm


   
10.17†  Form of Incentive Stock Option Award Agreement to the Intrusion Inc. 2021 Omnibus Incentive Plan  (incorporated by reference to Exhibit

10.2 to the Registrant’s Quarterly Report on Form 10-Q, filed with the SEC on November 12, 2021).
   
10.18†  Form of Restricted Stock Award Agreement to the Intrusion Inc. 2021 Omnibus Incentive Plan  (incorporated by reference to Exhibit 10.18

to the Registrant’s Annual Report on Form 10-K, for the fiscal year ended December 31, 2022).
   
10.19†  Form of Non-Qualified Stock Option Agreement to the Intrusion Inc. 2021 Omnibus Incentive Plan  (incorporated by reference to Exhibit

10.19 to the Registrant’s Annual Report on Form 10-K, for the fiscal year ended December 31, 2022).
   
10.20†  Executive Employment Agreement by and between the Registrant and Anthony Scott, dated as of November 11, 2021  (incorporated by

reference to Exhibit 99.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on November 17, 2021).
   
10.21†  First Amendment of Executive Employment Agreement by and between the Registrant and Anthony Scott, dated as of December 1, 2021

(incorporated by reference to Exhibit 99.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on March 31, 2023).
   
10.22†  2023 Employee Stock Purchase Plan of the Registrant  (incorporated by reference to Appendix B to the Registrant’s Definitive Proxy

Statement on Schedule 14A in connection with the solicitation of proxies for its Annual Meeting of Stockholders held on May 16, 2023).
   
10.23  Forbearance and Standstill Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of August 2, 2023

(incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on August 7, 2023).
   
10.24  Amendment to Forbearance Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of August 7, 2023

(incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K, filed with the SEC on August 7, 2023).

   
10.25  Form of Securities Purchase Agreement by and between the Registrant and the purchases identified on the signature pages thereto,

dated as of November 8, 2023 (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the
SEC on November 9, 2023).

   
10.26  Form of Placement Agent Agreement by and between the Registrant and Wellington Shields & Co., LLC, dated as of November 8, 2023

(incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K, filed with the SEC on November 9, 2023).
   
10.27  Exchange Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of October 11, 2023  (incorporated by

reference to Exhibit 99.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on October 17, 2023).
   
10.28  Exchange Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of October 17, 2023  (incorporated by

reference to Exhibit 99.2 to the Registrant’s Current Report on Form 8-K, filed with the SEC on October 17, 2023).
   
10.29  Exchange Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of December 19, 2023  (incorporated by

reference to Exhibit 99.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on December 22, 2023).
   
10.30  Exchange Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of March 7, 2024  (incorporated by reference

to Exhibit 99.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on March 13, 2024).
   
10.31  Exchange Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of March 15, 2024  (incorporated by

reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on March 18, 2024).
   
10.32  Exchange Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of April 3, 2024  (incorporated by reference

to Exhibit 99.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on April 5, 2024).
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10.33  Exchange Agreement by and between the Registrant and Streeterville Capital, LLC, dated as of May 10, 2024  (incorporated by reference

to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed with the SEC on May 16, 2024).
   
10.34  Notice of Pendency and Proposed Settlement of Action, dated December 21, 2023  (incorporated by reference to Exhibit 10.1 to the

Registrant’s Current Report on Form 8-K, filed with the SEC on January 9, 2024).
   
10.35  At Market Issuance Sales Agreement by and between the Registrant and B. Riley Securities, Inc.  (incorporated by reference to Exhibit 1.2

to the Registrant’s Registration Statement on Form S-3, filed with the SEC on August 5, 2021).
   
10.36  Form of Lock-up Agreement  (Filed as Exhibit 10.3 to the Registrant’s Current Report on Form 8-K filed on November 9, 2023, which

Exhibit is incorporated herein by reference).
   
10.37*  Standby Equity Purchase Agreement, dated June 3, 2024, by and between Registrant and Streeterville Capital, LLC
   
10.38*  Registration Rights Agreement, dated June 3, 2024, by and between Registrant and Streeterville Capital, LLC
   
14.1  Code of Conduct (Filed as an Exhibit to the Registrant’s Annual Report on Form 10-K, for the fiscal year ended December 31, 2021,

which Exhibit is incorporated herein by reference).
   
21.1  List of Subsidiaries (Filed as Exhibit 21 to the Registrant’s Annual Report on Form 10-K, for the fiscal year ended December 31, 2022,

which Exhibit is incorporated herein by reference).
   
23.1*  Consent of independent registered public accounting firm – Whitley Penn LLP .
   
23.2*  Consent of Anthony, Linder & Cacomanolis, PLLC (incorporated in Exhibit 5.1).
   
24.1*  Power of Attorney (included on the signature page hereto).
   
107*  Filing Fee Table

http://www.sec.gov/Archives/edgar/data/736012/000168316821005474/intrusion_ex1002.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316823002002/intrusion_ex1018.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316823002002/intrusion_ex1019.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316821005772/intrusion_ex9901.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823002029/intrusion_ex9901.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823002407/intrusion_def14a.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823005354/intrusion_1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823005354/intrusion_1002.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823007754/intrusion_ex1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823007754/intrusion_ex1002.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823007217/intrusion_ex9901.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823007217/intrusion_ex9902.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316823009059/intrusion_ex9901.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824001445/intrusion_ex9901.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824001517/intrusion_ex1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824002129/intrusion_ex9901.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316824003576/intrusion_ex1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316824000148/intrusion_ex1001.htm
http://www.sec.gov/Archives/edgar/data/736012/000168316821003290/intz_ex0102.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316823007754/intrusion_ex1003.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316822001761/intz_ex1401.htm
https://www.sec.gov/Archives/edgar/data/736012/000168316823002002/intrusion_ex2100.htm


 
† Management contract, compensation plan or arrangement.
* Filed herewith.
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SIGNATURES
 
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this Registration Statement to be signed

on its behalf by the undersigned, thereunto duly authorized, in the City of Plano, Texas on July 19, 2024.
 

 Intrusion Inc.
  
 By: /s/ Anthony Scott
  Anthony Scott,
  Chief Executive Officer

 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS that each individual whose signature appears below constitutes and appoints Anthony Scott and

Kimberly Pinson and each of them acting singly, his true and lawful attorney-in-fact and agent with full power of substitution, for him and in his name,
place, and stead, in any and all capacities, to sign (1) any and all amendments (including post-effective amendments) to this Registration Statement, and
(2) any registration statement or post-effective amendment thereto to be filed with the Securities and Exchange Commission pursuant to
Rule 462(b) under the Securities Act, and to file the same, with all exhibits thereto and all documents in connection therewith, with the Securities and
Exchange Commission or any other regulatory authority, granting unto each said attorney-in-fact and agent, 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 to 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 any of them, or his or their substitute or substitutes, may lawfully do or
cause to be done or by virtue hereof.

 
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities held

on July 19, 2024.
 

Name  Title
   
/s/ Anthony Scott  Chief Executive Officer, President and Director
Anthony Scott  (Principal Executive Officer)
   
/s/ Kimberly Pinson  Chief Financial Officer
Kimberly Pinson  (Principal Financial Officer and Principal Accounting Officer)
   
/s/ Anthony J. LeVecchio  Chairman and Director
Anthony J. LeVecchio   
   
/s/ James F. Gero  Director
James F. Gero   
   
/s/ Katrinka B. McCallum  Director
Katrinka B. McCallum   
   
/s/ Gregory K. Wilson  Director
Gregory K. Wilson   
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Exhibit 3.1
  

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

Intrusion Inc.
 

Intrusion Inc. (hereinafter referred to as the “Corporation”), a corporation organized and existing under the laws of the State of Delaware, hereby
certifies as follows:

 
FIRST: The date of filing of the original Certificate of Incorporation of the Corporation, in the name of Optical Data Systems, Inc. (the “Certificate”)

with the Secretary of State of the State of Delaware is August 30, 1995.
 
SECOND: On June 14, 2010, the Certificate, as amended to such date, was amended and restated pursuant to the Restated Certificate of

Incorporation filed with Secretary of State of the State of Delaware on such date (the “Current Certificate”).
 
THIRD: This Amended and Restated Certificate of Incorporation amends and restates the Current Certificate in its entirety.
 
FOURTH: This Amended and Restated Certificate of Incorporation has been duly approved and adopted by the Board of Directors of the

Corporation on December 15, 2023, and by the stockholders of the Corporation on March 15, 2024, in accordance with the provisions of Sections 141,
228, 242 and 245 of the General Corporation Law of the State of Delaware.

 
FIFTH: The Current Certificate is hereby amended and restated in its entirety to read as follows:
 

Section 1.                Name. The name of the corporation is Intrusion Inc. (the “Corporation”).
 
Section 2.                Registered Office and Agent . The name and address of the registered agent of the Corporation in the State of Delaware is The
Corporation Trust Company, Corporation Trust Center, 1209 Orange St., Wilmington DE 19801, New Castle County, or such other agent and address as
the Board of Directors of the Corporation (the “Board”) shall from time to time select.
 
Section 3.                Purpose and Business. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may now or
hereafter be organized under the Delaware General Corporation Law (the “DGCL”), including, but not limited to the following:
 

(a) The Corporation may at any time exercise such rights, privileges, and powers, when not inconsistent with the purposes and object for which this
Corporation is organized.

 
(b) The Corporation shall have the power to have succession by its corporate name in perpetuity, or until dissolved and its affairs wound up

according to law.
 

(c) The Corporation shall have the power to sue and be sued in any court of law or equity.
 

(d) The Corporation shall have the power to make contracts.
 

(e) The Corporation shall have the power to hold, purchase and convey real and personal estate and to mortgage or lease any such real and
personal estate with its franchises. The power to hold real and personal estate shall include the power to take the same by devise or bequest in
the State of Delaware, or in any other state, territory or country.

 
(f) The Corporation shall have the power to appoint such officers and agents as the affairs of the Corporation shall require and allow them suitable

compensation.
 

(g) The Corporation shall have the power to make bylaws not inconsistent with the constitution or laws of the United States, or of the State of
Delaware, for the management, regulation and government of its affairs and property, the transfer of its stock, the transaction of its business and
the calling and holding of meetings of stockholders.

 
(h) The Corporation shall have the power to wind up and dissolve itself, or be wound up or dissolved.
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(i) The Corporation shall have the power to adopt and use a common seal or stamp, or to not use such seal or stamp and if one is used, to alter the

same. The use of a seal or stamp by the Corporation on any corporate documents is not necessary. The Corporation may use a seal or stamp, if
it desires, but such use or non-use shall not in any way affect the legality of the document.

 
(j) The Corporation shall have the power to borrow money and contract debts when necessary for the transaction of its business, or for the exercise

of its corporate rights, privileges or franchises, or for any other lawful purpose of its incorporation; to issue bonds, promissory notes, bills of
exchange, debentures and other obligations and evidence of indebtedness, payable at a specified time or times, or payable upon the happening
of a specified event or events, whether secured by mortgage, pledge or otherwise, or unsecured, for money borrowed, or in payment for property
purchased, or acquired, or for another lawful object.

 
(k) The Corporation shall have the power to guarantee, purchase, hold, sell, assign, transfer, mortgage, pledge or otherwise dispose of the shares of

the capital stock of, or any bonds, securities or evidence in indebtedness created by any other corporation or corporations in the State of
Delaware, or any other state or government and, while the owner of such stock, bonds, securities or evidence of indebtedness, to exercise all the
rights, powers and privileges of ownership, including the right to vote, if any.

 
(l) The Corporation shall have the power to purchase, hold, sell and transfer shares of its own capital stock and use therefore its capital, capital

surplus, surplus or other property or fund.
 

(m) The Corporation shall have the power to conduct business, have one or more offices and hold, purchase, mortgage and convey real and personal
property in the State of Delaware and in any of the several states, territories, possessions and dependencies of the United States, the District of
Columbia and in any foreign country.

 



(n) The Corporation shall have the power to do all and everything necessary and proper for the accomplishment of the objects enumerated in this
Amended and Restated Certificate of Incorporation, or any amendments thereof (as so amended from time to time, the “Certificate of
Incorporation”), or necessary or incidental to the protection and benefit of the Corporation and, in general, to carry on any lawful business
necessary or incidental to the attainment of the purposes of the Corporation, whether or not such business is similar in nature to the purposes set
forth in the Certificate of Incorporation of the Corporation, or any amendment thereof.

 
(o) The Corporation shall have the power to make donations for the public welfare or for charitable, scientific or educational purposes.

 
(p) The Corporation shall have the power to enter partnerships, general or limited, or joint ventures, in connection with any lawful activities.

 
Section 4.                Capital Stock.
 

(a) Classes and Number of Shares . The total number of shares of all classes of stock, which the Corporation shall have authority to issue shall be
eighty million (80,000,000) shares of common stock, par value of $0.01 per share (the “Common Stock”) and five million (5,000,000) shares of
preferred stock, par value of $0.01 per share (the “Preferred Stock”).

 
(b) Powers and Rights of Common Stock .

 
(i) Preemptive Right. No shareholders of the Corporation holding Common Stock shall have any preemptive or other right to subscribe for

any additional unissued or treasury shares of stock or for other securities of any class or series, or for rights, warrants or options to
purchase stock, or for scrip, or for securities of any kind convertible into stock or carrying stock purchase warrants or privileges unless so
authorized by the Corporation.

 
(ii) Voting Rights and Powers . With respect to all matters upon which stockholders are entitled to vote or to which stockholders are entitled

to give consent, the holders of the outstanding shares of the Common Stock shall be entitled to cast thereon one (1) vote in person or by
proxy for each share of the Common Stock standing in his/her name.

 
(iii) Dividends and Distributions.

 
(A) Cash Dividends. Subject to the rights of holders of Preferred Stock, holders of Common Stock shall be entitled to receive such

cash dividends as may be declared thereon by the Board from time to time out of assets or funds of the Corporation legally
available therefore; and
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(B) Other Dividends and Distributions. The Board may issue shares of the Common Stock in the form of a distribution or

distributions pursuant to a stock dividend or split-up of the shares of the Common Stock.
 

(iv) Other Rights. Except as otherwise required by the DGCL and as may otherwise be provided in this Certificate of Incorporation, each
share of the Common Stock shall have identical powers, preferences and rights, including rights in liquidation.

 
(c) Series of Preferred Stock. The powers, preferences, rights, qualifications, limitations and restrictions pertaining to the Preferred Stock, or any

series thereof, shall be such as may be fixed, from time to time, by the Board in its sole discretion, authority to do so being hereby expressly
vested in the Board. The authority of the Board with respect to each such series of Preferred Stock will include, without limiting the generality of
the foregoing, the determination of any or all of the following:

 
(i) The number of shares of any series and the designation to distinguish the shares of such series from the shares of all other series;

 
(ii) the voting powers, if any, of the shares of such series and whether such voting powers are full or limited;

 
(iii) the redemption provisions, if any, applicable to such series, including the redemption price or prices to be paid;

 
(iv) whether dividends, if any, will be cumulative or noncumulative, the dividend rate or rates of such series and the dates and preferences of

dividends on such series;
 

(v) the rights of such series upon the voluntary or involuntary dissolution of, or upon any distribution of the assets of, the Corporation;
 

(vi) the provisions, if any, pursuant to which the shares of such series are convertible into, or exchangeable for, shares of any other class or
classes or of any other series of the same or any other class or classes of stock, or any other security, of the Corporation or any other
corporation or other entity, and the rates or other determinants of conversion or exchange applicable thereto;

 
(vii) the right, if any, to subscribe for or to purchase any securities of the Corporation or any other corporation or other entity;

 
(viii)the provisions, if any, of a sinking fund applicable to such series; and

 
(ix) any other relative, participating, optional or other powers, preferences or rights, and any qualifications, limitations or restrictions thereof,

of such series.
 

(d) Issuance of the Common Stock and the Preferred Stock . The Board may from time to time authorize by resolution the issuance of any or all
shares of the Common Stock and the Preferred Stock herein authorized in accordance with the terms and conditions set forth in this Certificate
of Incorporation for such purposes, in such amounts, to such persons, corporations, or entities, for such consideration and in the case of the
Preferred Stock, in one or more series, all as the Board in its discretion may determine and without any vote or other action by the stockholders,
except as otherwise required by law. The Board, from time to time, also may authorize, by resolution, options, warrants and other rights
convertible into Common or Preferred stock (collectively “securities”). The securities must be issued for such consideration, including cash,
property, or services, as the Board may deem appropriate, subject to the requirement that the value of such consideration be no less than the
par value of the shares issued. Any shares issued for which the consideration so fixed has been paid or delivered shall be fully paid stock and
the holder of such shares shall not be liable for any further call or assessment or any other payment thereon, provided that the actual value of
such consideration is not less that the par value of the shares so issued. The Board may issue shares of the Common Stock in the form of a
distribution or distributions pursuant to a stock dividend or split-up of the shares of the Common Stock only to the then holders of the outstanding
shares of the Common Stock.

 
(e) Cumulative Voting . Except as otherwise required by applicable law, there shall be no cumulative voting on any matter brought to a vote of

stockholders of the Corporation.
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(f) One Class. Except as otherwise required by the DGCL, this Certificate of Incorporation, or any designation for a series of Preferred Stock (which

may provide that an alternate vote is required), (i) all shares of capital stock of the Corporation shall vote together as one class on all matters
submitted to a vote of the shareholders of the Corporation; and (ii) the affirmative vote of a majority of the voting power of all outstanding shares
of voting stock entitled to vote in connection with the applicable matter shall be required for approval of such matter.

 
(g) Section 242(b)(2) Election. For the avoidance of doubt, the intent of Section 4(f) is, and the operation of Section 4(f) shall be, that, without

limitation, (i) the number of authorized shares of Common Stock, may be increased or decreased (but not below the number of shares thereof
then outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote irrespective of Section 242(b)
(2) of the DGCL, with no vote of any holders of a particular class or series of stock, voting as a separate class or series, being required; and (ii)
unless otherwise set forth in a certificate of designations for the applicable series of Preferred Stock, the number of authorized shares of any
series of Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote
of the holders of a majority of the stock of the Corporation entitled to vote irrespective of Section 242(b)(2) of the DGCL, with no vote of any
holders of a particular class or series of stock, voting as a separate class or series, being required.

 
Section 5.                Adoption of Bylaws. In the furtherance and not in limitation of the powers conferred by statute and subject to Section 6, the Board is
expressly authorized to adopt, repeal, rescind, alter or amend in any respect the bylaws of the Corporation (the “Bylaws”).
 
Section 6.                Shareholder Amendment of Bylaws . Notwithstanding Section 5, the Bylaws may also be adopted, repealed, rescinded, altered or
amended in any respect by the stockholders of the Corporation, by the affirmative vote of the holders of a majority of the voting power of all outstanding
shares of voting stock, regardless of class and voting together as a single voting class.
 
Section 7.                Board of Directors . The business and affairs of the Corporation shall be managed by and under the direction of the Board. Except as
may otherwise be provided in connection with rights to elect additional directors under specified circumstances, which may be granted to the holders of
any class or series of Preferred Stock, the number of directors of the Corporation may be amended from time to time as set forth in the Bylaws. Subject to
any rights granted to the holders of any class or series of Preferred Stock, the exact number of directors shall be fixed from time to time by the Board
pursuant to a resolution adopted by a majority of the full Board. Directors need not be stockholders.
 
Section 8.                Powers of Board.
 

(a) In furtherance and not in limitation of the powers conferred by the laws of the DGCL, the Board is expressly authorized and empowered:
 

(i) To make, alter, amend, and repeal the Bylaws;
 

(ii) Subject to the applicable provisions of the Bylaws then in effect, to determine, from time to time, whether and to what extent, and at what
times and places, and under what conditions and regulations, the accounts and books of the Corporation, or any of them, shall be open
to stockholder inspection, provided that no stockholder shall have any right to inspect any of the accounts, books or documents of the
Corporation, except as permitted by law, unless and until authorized to do so by resolution of the Board or of the stockholders of the
Corporation;

 
(iii) To authorize and issue, without stockholder consent, obligations of the Corporation, secured and unsecured, under such terms and

conditions as the Board, in its sole discretion, may determine, and to pledge or mortgage, as security therefore, any real or personal
property of the Corporation, including after-acquired property;

 
(iv) To determine whether any and, if so, what part of the earned surplus of the Corporation shall be paid in dividends to the stockholders,

and to direct and determine other use and disposition of any such earned surplus;
 

(v) To fix, from time to time, the amount of the profits of the Corporation to be reserved as working capital or for any other lawful purpose;
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(vi) To establish bonus, profit-sharing, stock option, or other types of incentive compensation plans for the employees, including officers and

directors, of the Corporation, and to fix the amount of profits to be shared or distributed, and to determine the persons to participate in
any such plans and the amount of their respective participations;

 
(vii) to designate, by resolution or resolutions passed by a majority of the whole Board, one or more committees, each consisting of two or

more directors, which, to the extent permitted by law and authorized by the resolution or the Bylaws, shall have and may exercise the
powers of the Board; and

 
(viii)To provide for the reasonable compensation of its own members by Bylaw, and to fix the terms and conditions upon which such

compensation will be paid.
 

(b) In addition to the powers and authority hereinbefore, or by statute, expressly conferred upon it, the Board may exercise all such powers and do all
such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of the laws of the State of
Delaware, of this Certificate of Incorporation, and of the Bylaws of the Corporation.

 
Section 9.                Interested Directors. No contract or transaction between this Corporation and any of its directors, or between this Corporation and
any other corporation, firm, association, or other legal entity shall be invalidated by reason of the fact that the director of the Corporation has a direct or
indirect interest, pecuniary or otherwise, in such corporation, firm, association, or legal entity, or because the interested director was present at the
meeting of the Board which acted upon or in reference to such contract or transaction, or because he participated in such action, provided that: (1) the
interest of each such director shall have been disclosed to or known by the Board and a disinterested majority of the Board shall have, nonetheless,
ratified and approved such contract or transaction (such interested director or directors may be counted in determining whether a quorum is present for
the meeting at which such ratification or approval is given); or (2) the conditions of DGCL Title 8, Section 144 are met.
 
Section 10.            Term of Board of Directors . Except as otherwise required by applicable law, each director shall serve for a term ending on the first



anniversary of their date of election, provided that, notwithstanding the foregoing provisions of this Section 10 each director shall serve until their
successor is elected and qualified or until his or her death, resignation or removal. All directors shall have equal standing. Notwithstanding the foregoing
provisions of this Section 10, no decrease in the authorized number of directors shall shorten the term of any incumbent director; and additional directors,
elected in connection with rights to elect such additional directors under specified circumstances, which may be granted to the holders of any class or
series of Preferred Stock, shall not be included in any class, but shall serve for such term or terms and pursuant to such other provisions as are specified
in the resolution of the Board establishing such class or series.
 
Section 11.            Vacancies on Board of Directors . Except as may otherwise be provided in connection with rights to elect additional directors under
specified circumstances, which may be granted to the holders of any series of Preferred Stock, newly created directorships resulting from any increase in
the number of directors, or any vacancies on the Board resulting from death, resignation, removal, or other causes, shall be filled solely by the quorum of
the Board. Any director elected in accordance with the preceding sentence shall hold office for the remainder of the full term of directors in which the new
directorship was created or the vacancy occurred and until such director’s successor shall have been elected and qualified or until such director’s death,
resignation or removal, whichever first occurs.
 
Section 12.            Removal of Directors. Except as may otherwise be provided in connection with rights to elect additional directors under specified
circumstances, which may be granted to the holders of any series of Preferred Stock, any director may be removed from office only by the affirmative
vote of the holders of not less than a majority of the voting power of the issued and outstanding stock entitled to vote. Failure of an incumbent director to
be nominated to serve an additional term of office shall not be deemed a removal from office requiring any stockholder vote.
 
Section 13.            Stockholder Action. Any action required or permitted to be taken by the stockholders of the Corporation must be effective at a duly
called annual meeting or at a special meeting of stockholders of the Corporation, unless such action requiring or permitting stockholder approval is
approved by a majority of the directors, in which case such action may be authorized or taken by the written consent of the holders of outstanding shares
of voting stock having not less than the minimum voting power that would be necessary to authorize or take such action at a meeting of stockholders at
which all shares entitled to vote thereon were present and voted, provided all other requirements of applicable law and this Certificate of Incorporation
have been satisfied.
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Section 14.            Special Stockholder Meetings . Special meetings of the stockholders of the Corporation for any purpose or purposes may be called at
any time by a majority of the Board. Special meetings may not be called by any other person or persons. Each special meeting shall be held at such date
and time as is requested by Board, within the limits fixed by law.
 
Section 15.            Location of Stockholder Meetings . Meetings of stockholders of the Corporation may be held within or without the State of Delaware, as
the Bylaws may provide. The books of the Corporation may be kept (subject to any provision of the DGCL) outside the State of Delaware at such place or
places as may be designated from time to time by the Board or in the Bylaws.
 
Section 16.            Private Property of Stockholders. The private property of the stockholders shall not be subject to the payment of corporate debts to
any extent whatever and the stockholders shall not be personally liable for the payment of the Corporation’s debts.
 
Section 17.            Amendments. The Corporation reserves the right to adopt, repeal, rescind, alter or amend in any respect any provision contained in
this Certificate of Incorporation in the manner now or hereafter prescribed by applicable law and all rights conferred on stockholders herein granted
subject to this reservation.
 
Section 18.            Term of Existence. The Corporation is to have perpetual existence.
 
Section 19.            Liability of Directors. No director of this Corporation shall have personal liability to the Corporation or any of its stockholders for
monetary damages for breach of fiduciary duty as a director or officers involving any act or omission of any such director or officer. The foregoing
provision shall not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for
acts or omissions not in good faith or, which involve intentional misconduct or a knowing violation of law, (iii) under applicable sections of the DGCL, (iv)
the payment of dividends in violation of the DGCL or, (v) for any transaction from which the director derived an improper personal benefit. Any repeal or
modification of this Section 19 by the stockholders of the Corporation shall be prospective only and shall not adversely affect any limitation on the
personal liability of a director or officer of the Corporation for acts or omissions prior to such repeal or modification.
 
Section 20.            Indemnification.
 

(a) Indemnification in Actions, Suits or Proceedings other than Those by or in the Right of the Corporation.  Subject to Section 20(c) and Section
20(j), the Corporation shall, to the fullest extent permitted by the DGCL and applicable Delaware law as in effect at any time, indemnify, hold
harmless and defend any person who: (i) was or is a director or officer of the Corporation or was or is a director or officer of a direct or indirect
wholly owned subsidiary of the Corporation, and (ii) was or is a party or is threatened to be made a party to, or was or is otherwise directly
involved in (including as a witness), any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) by reason of the fact that such person was or is a director or officer of
the Corporation or any direct or indirect wholly owned subsidiary of the Corporation, or was or is serving at the request of the Corporation as a
director, officer, employee, partner, member or agent of another corporation, partnership, limited liability company, joint venture, trust, employee
benefit plan or other enterprise, whether the basis of such proceeding is alleged action in an official capacity or in any other capacity, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding if such person acted in good faith and in a manner such person 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
such person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a
plea or nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner
which such person 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 reasonable cause to believe that such person’s conduct was unlawful.
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(b) Indemnification in Actions, Suits or Proceedings by or in the Right of the Corporation.  Subject to Section 20(c) and Section 20(j), the
Corporation shall indemnify, hold harmless and defend any person who: (i) was or is a director or officer of the Corporation or was or is a
director or officer of a direct or indirect wholly owned subsidiary of the Corporation, and (ii) was or is a party or is threatened to be made a party
to, or was or is otherwise directly involved in (including as a witness), 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 was or is a director or officer of the Corporation or any
direct or indirect wholly owned subsidiary of the Corporation, or was or is serving at the request of the Corporation as a director, officer,
employee, partner, member or agent of another corporation, partnership, limited liability company, joint venture, trust, employee benefit plan or
other enterprise, and whether the basis of such action, suit or proceeding is alleged action in an official capacity or in any other capacity,
against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of
such action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best
interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the Corporation unless and only to the extent that the Courts in the State of Delaware or the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court in the State of Delaware or such other
court shall deem proper.

 
(c) Authorization of Indemnification.  Any indemnification or defense under this Section 20 (unless ordered by a court) shall be made by the

Corporation only as authorized in the specific case upon a determination that indemnification of the director or officer is proper in the
circumstances because such person has met the applicable standard of conduct set forth in Section 20(a) or Section 20(b), as the case may
be. Such determination shall be made, with respect to a person who is a director or officer at the time of such determination: (i) by directors
constituting a majority of the Board and who are not parties to such action, suit or proceeding, even though less than a quorum (the “Board
Voting Majority”), or (ii) by a committee of such directors designated by the Board Voting Majority, even though less than a quorum, or (iii) if
there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion, or (iv) by the stockholders. Such
determination shall be made, with respect to former directors and officers, by any person or persons having the authority to act on the matter on
behalf of the Corporation. To the extent, however, that a present or former director or officer of the Corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding set forth in Section 20(a) or Section 20(b) or in defense of any claim, issue or
matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person
in connection therewith, without the necessity of authorization in the specific case.

 
(d) Good Faith Defined. For purposes of any determination under Section 20(c), a person shall be deemed to have acted in good faith and in a

manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, or, with respect to any criminal action
or proceeding, to have had no reasonable cause to believe such person’s conduct was unlawful, if such person’s action is based on good faith
reliance on the records or books of account of the Corporation or another enterprise, or on information supplied to such person by the officers of
the Corporation or another enterprise in the course of their duties, or on the advice of legal counsel for the Corporation or another enterprise or
on information or records given or reports made to the Corporation or another enterprise by an independent certified public accountant or by an
appraiser or other expert selected with reasonable care by the Corporation or another enterprise. The term “another enterprise” as used in this
Section 20(d) shall mean any other corporation or any partnership, limited liability company, joint venture, trust, employee benefit plan or other
enterprise of which such person was or is serving at the request of the Corporation as a director, officer, employee, partner, member or agent.
The provisions of this Section 20(d) shall not be deemed to be exclusive or to limit in any way the circumstances in which a person may be
deemed to have met the applicable standard of conduct set forth in Section 20(a) or Section 20(b), as the case may be.

 
(e) Expenses Payable in Advance. Expenses, including attorneys’ fees, incurred by a current or former director or officer in defending any action,

suit or proceeding described in Section 20(a) or Section 20(b) shall be paid by the Corporation in advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be
determined that such person is not entitled to be indemnified by the Corporation as authorized in this Section 20.
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(f) Non-exclusivity of Indemnification and Advancement of Expenses.  The indemnification, defense and advancement of expenses provided by or

granted pursuant to this Section 20 shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of
expenses may be entitled under the Certificate of Incorporation, any agreement, vote of stockholders or disinterested directors or otherwise,
both as to action in such person’s official capacity and as to action in another capacity while holding such office, it being the policy of the
Corporation that indemnification of the persons specified in Section 20(a) or Section 20(b) shall be made to the fullest extent permitted by
applicable law. The provisions of this Section 20 shall not be deemed to preclude the indemnification of, or advancement of expenses to, any
person who is not specified in Section 20(a) or Section 20(b) but whom the Corporation has the power or obligation to indemnify under the
provisions of the DGCL or otherwise.

 
(g) Insurance. The Corporation may purchase and maintain insurance on behalf of any person who was or is a director, officer, employee or agent

of the Corporation, or a direct or indirect wholly owned subsidiary of the Corporation, or was or is serving at the request of the Corporation, as a
director, officer, employee, partner, member or agent of another corporation, partnership, limited liability company, joint venture, trust, employee
benefit plan or other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising
out of such person’s status as such, whether or not the Corporation would have the power or the obligation to indemnify, hold harmless or
defend such person against such liability under the provisions of this Section 20.

 
(h) Certain Definitions. For purposes of this Section 20 references to the “Corporation” shall include, in addition to the resulting corporation, any

constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had
continued, would have had power and authority to indemnify its directors, officers, employees or agents so that any person who was or is a
director, officer, employee or agent of such constituent corporation, or was or is serving at the request of such constituent corporation as a
director, officer, employee, partner, member or agent of another corporation, partnership, limited liability company, joint venture, trust, employee
benefit plan or other enterprise, shall stand in the same position under the provisions of this Section 20 with respect to the resulting or surviving
corporation as such person would have with respect to such constituent corporation if its separate existence had continued. For purposes of
this Section 20, references to “fines” shall include any excise taxes assessed on a person with respect of any employee benefit plan; and
references to “serving at the request of the Corporation” shall include any service as a director, officer, employee or agent of the Corporation
which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its
participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the
Corporation” as referred to in this Section 20.

 
(i) Survival of Indemnification and Advancement of Expenses.  The indemnification, defense and advancement of expenses provided by, or granted

pursuant to, this Section 20 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a
director or officer and shall inure to the benefit of the heirs, executors and administrators of such a person.

 



(j) Limitation on Indemnification; Attorneys’ Fees.  Notwithstanding anything contained in this Section 20 to the contrary, except for proceedings to
enforce rights to indemnification and defense under this Section 20 (which shall be governed by Section 20(k)(ii)), the Corporation shall not be
obligated under this Section 20 to indemnify, hold harmless or defend any director, officer, employee or agent in connection with a proceeding
(or part thereof) initiated by such person unless such proceeding (or part thereof) was authorized by the Board. Notwithstanding anything
contained in this Section 20 to the contrary, the prevailing party shall not be entitled to recover from the other party reasonable attorneys’ fees,
costs and expenses incurred in connection with the prosecution or defense of such action to the extent that such fees, costs and expenses
relate to “internal corporate claims” as defined in Section 115 of the DGCL.

 
(k) Contract Rights.

 
(i) The obligations of the Corporation under this Section 20 to indemnify, hold harmless and defend a person who was or is a director or

officer of the Corporation or was or is a director or officer of a direct or indirect wholly owned subsidiary of the Corporation, including the
duty to advance expenses, shall be considered a contract between the Corporation and such person, and no modification or repeal of
any provision of this Section 20 shall affect, to the detriment of such person, such obligations of the Corporation in connection with a
claim based on any act or failure to act occurring before such modification or repeal.
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(ii) If a claim under Section 20(a), Section 20(b) or Section 20(e) is not paid in full by the Corporation within 90 days after a written claim

has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the applicable
period shall be 45 days, the person making such claim may at any time thereafter bring suit against the Corporation to recover the
unpaid amount of the claim. To the fullest extent permitted by applicable law, if successful in whole or in part in any such suit, or in a suit
brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, such person shall be
entitled to be paid also the expense of prosecuting or defending such suit. In (i) any suit brought by such person to enforce a right to
indemnification hereunder (but not in a suit brought by such person to enforce a right to an advancement of expenses) it shall be a
defense, and (ii) in any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking,
the Corporation shall be entitled to recover such expenses upon a final adjudication that such person has not met any applicable
standard for indemnification set forth in the DGCL. Neither the failure of the Corporation (including its directors who are not parties to
such action, a committee of such directors, independent legal counsel or its Stockholders) to have made a determination prior to the
commencement of such suit that indemnification of such person is proper in the circumstances because such person has met the
applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its directors who are not
parties to such action, a committee of such directors, independent legal counsel or its Stockholders) that such person has not met such
applicable standard of conduct, shall create a presumption that such person has not met the applicable standard of conduct or, in the
case of such a suit brought by such person, be a defense to such suit.

 
(l) Indemnification Agreements. Without limiting the generality of the foregoing, the Corporation shall have the express authority to enter into such

agreements as the Board deems appropriate for the indemnification of present or future directors and officers of the Corporation in connection
with their service to, or status with, the Corporation or any other corporation, entity or enterprise with whom such person is serving at the express
written request of the Corporation.

 
Section 21.            Forum Selection. Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for
(i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any
director, officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) an action asserting a claim arising pursuant
to any provision of the DGCL, or (iv) any action asserting a claim governed by the internal affairs doctrine shall be a state or federal court located within
the state of Delaware, in all cases subject to the court’s having personal jurisdiction over the indispensable parties named as defendants.
Notwithstanding the foregoing, the exclusive forum provision will not apply to suits brought to enforce any liability or duty created by the Securities
Exchange Act of 1934, as amended, the Securities Act of 1933, as amended, or any claim for which the federal courts have exclusive or concurrent
jurisdiction.
 
Section 22.            Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of Incorporation and
shall not be deemed to limit or affect any of the provisions hereof.
 

IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated Certificate of Incorporation as of March 15, 2024.
 

  
 
By: /s/ Anthony Scott                                    
Name: Anthony Scott 
Title: Chief Executive Officer
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By:
Name:
Title:
Dated:
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CERTIFICATE OF DESIGNATIONS OF PREFERENCES AND RIGHTS OF
SERIES A PREFERRED STOCK

 
of
 

Intrusion Inc.
a Delaware corporation

Pursuant to Section 151 of the Delaware General Corporation Law
 

The undersigned, Anthony Scott, hereby certifies that:
 
1. He is the duly elected Chief Executive Officer of Intrusion Inc., a Delaware corporation (“Corporation”).

   
2. A resolution was adopted and approved by the Board of Directors of the Corporation by unanimous written consent on March 15, 2024 authorizing

and approving the Certificate of Designations of Preferences and Rights of Series A Preferred Stock of the Corporation set forth below.
3. No shares of Series A Preferred Stock have been issued as of the date hereof.

   
 
IN WITNESS WHEREOF, the undersigned does hereby execute this Certificate, and does hereby acknowledge that this instrument constitutes his

act and deed and that the facts stated herein are true.
 

Intrusion Inc.
 
 

/s/ Anthony Scott
Anthony Scott
Chief Executive Officer
March 15, 2024
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CERTIFICATE OF DESIGNATIONS OF PREFERENCES AND RIGHTS OF

SERIES A PREFERRED STOCK
 
of
 

Intrusion Inc.
a Delaware corporation

 
The undersigned Chief Executive Officer of Intrusion Inc. (“Corporation”), a corporation organized and existing under the laws of the State of

Delaware, does hereby certify that, pursuant to the authority contained in the Corporation’s Amended and Restated Certificate of Incorporation
(“Certificate”) and pursuant to Section 151 of the Delaware General Corporation Law, and in accordance with the provisions of the resolution creating a
series of the class of the Corporation’s authorized preferred stock designated as the Series A Preferred Stock as follows:

 
FIRST: The Certificate, as amended, authorizes the issuance by the Corporation of 80,000,000 shares of common stock, par value of $0.01 per

share (“Common Stock”) and 5,000,000 shares of preferred stock, par value of $0.01 per share (“Preferred Stock”), and further, authorize the Board of
Directors (“Board”) of the Corporation, by resolution or resolutions, at any time and from time to time, to divide and establish any or all of the unissued
shares of Preferred Stock not then allocated to any series into one or more series and to designate the rights, preferences and limitations of each series.

 
SECOND: By unanimous written consent of the Board dated March 15, 2024, the Board designated twenty thousand (20,000) shares of the

Preferred Stock as Series A Preferred Stock, par value $0.01 per share, pursuant to a resolution providing that a series of preferred stock of the
Corporation be and hereby is created and that the designation and number of shares thereof and the voting and other powers, preferences and relative,
participating, optional or other rights of the shares of such Series A Preferred Stock, and the qualifications, limitations and restrictions thereof, are as
follows:

 
SERIES A PREFERRED STOCK

 
Definitions. Capitalized terms used but not otherwise defined herein shall have meanings set forth in Section 14 below.

 
Powers and Rights of Series A Preferred Stock . There is hereby designated a class of Preferred Stock of the Corporation as the Series A

Preferred Stock, par value $0.01 per share, of the Corporation (the “Series A Stock”). The number of shares, powers, terms, conditions, designations,
preferences and privileges, relative, participating, optional and other special rights, and qualifications, limitations and restrictions of the Series A Stock
shall be as set forth in this Certificate of Designations of Preferences and Rights of Series A Stock (this “Certificate of Designations”). For purposes
hereof, a holder of a share or shares of Series A Stock, with respect to their rights as related to the Series A Stock, shall be referred to as a “Series A
Holder.”



Section 3.

Section 4.

Section 5.

Section 6.

Section 7.

 
Number and Stated Value . The number of authorized shares of the Series A Stock is twenty thousand (20,000) shares. Each share of

Series A Stock shall have a stated value of $1,100.00 (the “Stated Value”).
 

Ranking. Except to the extent that the holders of at least a majority of the outstanding Series A Stock (the “Required Holders”) expressly
consent to the creation of Parity Stock (as defined below), all shares of capital stock of the Corporation shall be junior in rank to all Series A Stock with
respect to the preferences as to dividends, distributions and payments upon the liquidation, dissolution and winding up of the Corporation (such junior
stock is referred to herein collectively as “Junior Stock”). The rights of all such shares of capital stock of the Corporation shall be qualified by the rights,
powers, preferences and privileges of the Series A Stock. Without limiting any other provision of this Certificate of Designations, without the prior express
consent of the Required Holders, voting separately as a single class, and with each share of Series A Stock having one vote on such matter, the
Corporation shall not hereafter authorize or issue any additional or other shares of capital stock that is (i) of senior rank to the Series A Stock in respect of
the preferences as to dividends, distributions and payments upon the liquidation, dissolution and winding up of the Corporation (collectively, the “Senior
Preferred Stock”), or (ii) of pari passu rank to the Series A Stock in respect of the preferences as to dividends, distributions and payments upon the
liquidation, dissolution and winding up of the Corporation (collectively, the “Parity Stock”). In the event of the merger or consolidation of the Corporation
with or into another corporation wherein the Corporation is the surviving entity, the shares of Series A Stock shall maintain their relative rights, powers,
designations, privileges and preferences provided for herein and no such merger or consolidation shall provide for a result inconsistent therewith, subject
to the other terms and conditions herein.
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Preferred Return.

 
(a) Each share of Series A Stock shall accrue a rate of return on the Stated Value at the rate of 10% per year, compounded annually to the extent

not paid as set forth herein, and to be determined pro rata for any factional year periods (the “Preferred Return”). The Preferred Return shall
accrue on each share of Series A Stock from the date of its issuance, and shall be payable or otherwise settled as set forth herein.

   
(b) The Preferred Return shall be payable on a quarterly basis, within five Business Days following the end of each calendar quarter, either in cash

or via the issuance to the applicable Series A Holder of an additional number of shares of Series A Stock equal to (i) the Preferred Return then
accrued and unpaid, divided by (ii) the Stated Value, with the election as to payment in cash or via the issuance of additional shares of Series A
Stock to be determined in the discretion of the Corporation.

   
(c) In the event that the Corporation elects to pay any Preferred Return via the issuance of shares of Series A Stock, no fractional shares of Series A

Stock shall be issued, and the Corporation shall pay in cash the Preferred Return that would otherwise be payable via the issuance of a
fractional share of Series A Stock.

 
Series A Dividend .

 
(a) Commencing on the one-year anniversary of the issuance date of each share of Series A Stock, each such share of Series A Stock shall accrue

an automatic quarterly dividend, based on three quarters of 91 days each and the last quarter of 92 days (or 93 days for leap years), which shall
be calculated on the Stated Value of such share of Series A Stock, and which shall be payable in additional shares of Series A Stock, based on
the Stated Value, or in cash as set forth herein (each, as applicable, the “Quarterly Dividend”). For the period from the one-year anniversary of
the issuance date of a share of Series A Stock to the two-year anniversary of the issuance date of a share of Series A Stock, the Quarterly
Dividend shall be 2.5% per quarter, and for all periods following the two-year anniversary of the issuance date of a share of Series A Stock, the
Quarterly Dividend shall be 5% per quarter.

   
(b) The Quarterly Dividend shall be aggregated for each Series A Holder, and shall be paid to each Series A Holder, within five Business Day

following the end of each applicable Quarter, via the issuance to such Series A Holder of the whole number of shares of Series A Stock payable
with respect to such Quarterly Dividend, and payment in cash for any fractional shares of Series A Stock that would be issuable with respect to
such applicable Quarterly Dividend.

   
(c) By way of example and not limitation, in the event that a Series A Holder acquired 500 shares of Series A Stock and continued to hold all such

shares of Series A Stock at the applicable time, the first Quarterly Dividend would be due and payable to such Series A Holder by the fifth
Business Day following the one-year and 91 day anniversary of the date of issuance of such shares of Series A Stock to such Series A Holder,
and would be an amount equal to $13,750 (500 x $1,100 x 2.5%), and would be paid via the issuance to such Series A Holder of 12 shares of
Series A Stock (having a total value, based on the Stated Value, of $13,200) and the payment of $550 in cash.
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Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations and Asset Sales .

 
(a) Preferential Payments to Holders of Series A Stock . In the event of any voluntary or involuntary liquidation, dissolution or winding up of the

Corporation or Deemed Liquidation Event (as defined below), each share of Series A Stock shall be entitled to be paid out of the assets of the
Corporation available for distribution to its shareholders before any payment shall be made to the holders of common stock, $0.01 par value per
share, of the Corporation (the “Common Stock”) equal to by reason of their ownership thereof, an amount per share of Series A Stock equal to
the Stated Value at such time plus any accrued but unpaid Preferred Return plus any accrued and unpaid Quarterly Dividend (as applicable, the
“Series A Preferred Liquidation Amount”). If upon any such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event,
the assets of the Corporation available for distribution to its shareholders shall be insufficient to pay the Series A Preferred Liquidation Amount,
the Series A Holders with respect to their shares of Series A Stock shall share ratably in any distribution of the assets available for distribution in
proportion to the respective amounts which would otherwise be payable in respect of the shares held by them upon such distribution if all
amounts payable on or with respect to such shares were paid in full. Following the payment of the Series A Preferred Liquidation Amount, if there
are any remaining assets of the Corporation available for distribution to its shareholders, the Series A Stock shall not participate in such
distributions.

 
(b) Deemed Liquidation Events.
 



Section 8.

Section 9.

Section 10.

Section 11.

Section 12.

(i) Definition. Each of the following events shall be considered a “Deemed Liquidation Event”:

   
(1) a merger or consolidation in which the Corporation is a constituent party and in which the shareholders of the Corporation

immediately prior to such merger or consolidation do not continue to hold a majority of the voting power of the Corporation
or any successor entity following such merger or consolidation; or

   
(2) the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions, by the

Corporation or any subsidiary of the Corporation of all or substantially all the assets of the Corporation and its subsidiaries
taken as a whole, or the sale or disposition (whether by merger, consolidation or otherwise) of one or more subsidiaries of
the Corporation if substantially all of the assets of the Corporation and its subsidiaries taken as a whole are held by such
subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or other disposition is to a wholly
owned subsidiary of the Corporation.

 
(c) Effecting a Deemed Liquidation Event . The Corporation shall not have the power to effect a Deemed Liquidation Event referred to in Section 7(b)

(i)(1) unless the agreement or plan of merger or consolidation for such transaction (the “Merger Agreement”) provides that the consideration
payable to the Series A Stock shall be allocated in accordance with Section 7(a).

 
(d) Amount Deemed Paid or Distributed . The amount deemed paid or distributed to the Series A Holders upon any such merger, consolidation, sale,

transfer, exclusive license, other disposition or redemption shall be the cash or the value of the property, rights or securities paid or distributed to
such Series A Holders by the Corporation or the acquiring person, firm or other entity. The value of such property, right or securities shall be
determined in good faith by the Board.

 
(e) Allocation of Escrow and Contingent Consideration . In the event of a Deemed Liquidation Event pursuant to Section 7(b)(i)(1), if any portion of

the consideration payable to the Series A Holders of the Corporation is payable only upon satisfaction of contingencies (the “Additional
Consideration”), the Merger Agreement or other agreement related to such event shall provide that (a) the portion of such consideration that is
not Additional Consideration (such portion, the “Initial Consideration”) shall be allocated among the Series A Holders in accordance with Section
7(a) as if the Initial Consideration were the only consideration payable in connection with such Deemed Liquidation Event; and (b) any Additional
Consideration which becomes payable to the Series A Holders upon satisfaction of such contingencies shall be allocated among the Series A
Holders in accordance with Section 7(a) after taking into account the previous payment of the Initial Consideration as part of the same
transaction.

 
 
 
 

 4  

 

 
No Conversions. The Series A Stock shall not be convertible into shares of Common Stock or into any other class or series of stock of

the Corporation.
 

Corporation Optional Redemption.
 

(a) Subject to the terms and conditions herein, at any time the Corporation may elect, in the sole discretion of the Board, to redeem all or any portion
of the Series A Stock then issued and outstanding from all of the Series A Holders (a “Corporation Optional Redemption”) by paying to the
applicable Series A Holders an amount in cash equal to the Series A Preferred Liquidation Amount then applicable to such shares of Series A
Stock being redeemed in the Corporation Optional Conversion (the “Redemption Price”).

   
(b) The Corporation shall provide written notice of any Corporation Optional Redemption to the applicable Series A Holder(s) within 5 Business Days

following the determination of the Board to consummate the applicable Corporation Optional Redemption, and thereafter such Corporation
Optional Redemption shall be completed within five days following the delivery of such notice, and at such time the Corporation shall deliver to
the applicable Series A Holder(s) the Redemption Price in valid funds. Each applicable Series A Holder agrees to execute and deliver to the
Corporation such instruments and documents, and to take such actions, as reasonably required to consummate the Corporation Optional
Redemption.

 
Dividends and Distributions. The Series A Stock shall not participate in any dividends, distributions or payments to the holders of the

Common Stock.
 

Vote; Amendment.
 

(a) Other than as set forth in Section 11(b), the Series A Stock shall not have any voting rights and shall not vote on any matter submitted to the
holders of the Common Stock, or any class thereof, for a vote.

   
(b) The Corporation may not, and shall not, amend or repeal this Certificate of Designations without the prior written consent of Series A Holders

holding a majority of the Series A Stock then issued and outstanding, in which vote each share of Series A Stock then issued and outstanding
shall have one vote, voting separately as a single class, in person or by proxy, either in writing without a meeting or at an annual or a special
meeting of such Series A Holders, and any such act or transaction entered into without such vote or consent shall be null and void ab initio, and
of no force or effect.
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Covenants. Until such time as no shares of Series A Stock remain outstanding, the Corporation will at all times comply with the following

covenants:
 

(a) The Corporation will timely file on the applicable deadline all reports required to be filed with the SEC pursuant to Sections 13 or 15(d) of the
Exchange Act, and will take all reasonable action under its control to ensure that adequate current public information with respect to the
Corporation, as required in accordance with Rule 144 of the Securities Act, is publicly available, and will not terminate its status as an issuer
required to file reports under the Exchange Act even if the Exchange Act or the rules and regulations thereunder would permit such termination.



Section 13.

   
(b) The Corporation will cause the Common Stock to be listed or quoted for trading on any of NYSE, NYSE American or Nasdaq.

   
(c) The Corporation will not have the right to repay any outstanding indebtedness owed to any Series A Holder or its Affiliates.

   
(d) The Corporation will not increase the authorized shares of Common Stock or Preferred Stock without the prior written consent of the Required

Holders, which consent may be granted or withheld in the Required Holders’ sole and absolute discretion.
   

(e) The Corporation shall ensure that trading in the Common Stock will not be suspended, halted, chilled, frozen, reach zero bid or otherwise cease
trading on the Corporation’s principal trading market.

   
(f) The Corporation will not make any Restricted Issuance without the Required Holders’ prior written consent, which consent may be granted or

withheld in the Required Holders’ sole and absolute discretion.
   

(g) The Corporation shall not enter into any agreement or otherwise agree to any covenant, condition, or obligation that locks up, restricts in any
way or otherwise prohibits the Corporation (a) from entering into a variable rate transaction with any Series A Holder or any Affiliate of any
Series A Holder, or (b) from issuing Common Stock, Preferred Stock, warrants, convertible notes, other debt securities, or any other of the
Corporation’s securities to any Series A Holder or any Affiliate of any Series A Holder without the Required Holders’ prior written consent, which
consent may be granted or withheld in the Required Holders’ sole and absolute discretion.

   
(h) The Corporation will not pledge or grant a security interest in any of its assets without the Required Holders’ prior written consent, which

consent may be granted or withheld in the Required Holders’ sole and absolute discretion, other than those security interests in effect for the
benefit of the Series A Holders.

   
(i) The Corporation will not dispose of any assets or operations that are material to the Corporation’s operations without the Required Holders’ prior

written consent, which consent may be granted or withheld in the Required Holders’ sole and absolute discretion.
   

(j) Except in connection with satisfaction of a Nasdaq deficiency notice, the Corporation will not, and will not enter into any agreement or
commitment to, undertake or complete any reverse split of the Common Stock or any class of Preferred Stock without the Required Holders’
prior written consent, which consent may be granted on withheld in the Required Holders’ sole and absolute discretion.

   
(k) The Corporation will not create, authorize, or issue any class of Preferred Stock (including additional issuances of Series A Stock, other than as

set forth herein) without the Required Holders’ prior written consent, which consent may be granted or withheld in the Required Holders’ sole
and absolute discretion.

   
(l) The Corporation will not enter increase the number of shares of Common Stock registered for sale pursuant to the form 424B Filed Pursuant to

Rule 424(b)(5) with respect to Registration No. 333-258491 (the “ATM”) or issue or sell, pursuant to the ATM, any shares of Common Stock in
excess of the number of shares of Common Stock available for issuance pursuant to the ATM as of the Effective Date, in each case without the
Required Holders’ prior written consent, which consent may be granted on withheld in the Required Holders’ sole and absolute discretion.

   
(m) The Corporation will not consummate a Fundamental Transaction or enter into an agreement to consummate a Fundamental Transaction

without the Required Holders’ prior written consent, which consent may be granted on withheld in the Required Holders’ sole and absolute
discretion.
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Covenant Default.

 
(a) Event of Default. The Required Holders may elect to declare an “Event of Default” if any of the following conditions or events shall occur and be

continuing:
 

(i) The Corporation fails to fully comply with any covenant, obligation or agreement of the Corporation in this Certificate of Designations
(other than payment or issuance defaults which are addressed in subparagraph (ii) below), and such failure, if reasonably possible
of cure, is not cured within five (5) Business Days following notice to cure from the Required Holders;

   
(ii) The Corporation fails to pay any amount due and payable to the Series A Holders pursuant to and as required by this Certificate of

Designations, or fails to issue any additional shares of Series A Stock or Common Stock to the Series A Holders pursuant to and as
required by this Certificate of Designations, and such failure, if reasonably possible of cure, is not cured within five (5) Business
Days following notice of notice to cure from the Required Holders;

   
(iii) The Corporation shall (1) apply for or consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or

liquidator; (2) make a general assignment for the benefit of the Corporation’s creditors; or (3) commence a voluntary case under the
U.S. Bankruptcy Code as now and hereafter in effect, or any successor statute; or

   
(iv) a proceeding or case shall be commenced, without the application or consent of the Corporation, in any court of competent

jurisdiction, seeking (1) liquidation, reorganization or other relief with respect to it or its assets or the composition or readjustment of
its debts, or (2) the appointment of a trustee, receiver, custodian, liquidator or the like of any substantial part of its assets, and, in
each case, such proceedings or case shall continue undismissed, or an order, judgment or decree approving or ordering any of the
foregoing shall be entered and continue unstayed and in effect, for a period of 60 days, if in the United States, or 90 days, if outside
of the United States; or an order for relief against the Corporation shall be entered in an involuntary case under any bankruptcy,
insolvency, composition, readjustment of debt, liquidation of assets or similar Law of any jurisdiction.

 



Section 14.

(b) Consequences of Events of Default . If an Event of Default has occurred (i) the Required Holders may, upon the determination of the Required
Holders, by notice to the Corporation, force the Corporation to redeem all of the issued and outstanding shares of Series A Stock then held by the
Series A Holders for a price equal to (1) the Stated Value (as defined in this Certificate of Designations) of all such shares of Series A Stock; plus
(2) any accrued and unpaid Preferred Return (as defined in this Certificate of Designations) with respect to all such shares of Series A Stock,
with such Preferred Return to be paid in cash and not via the issuance of additional shares of Series A Stock; plus (3) any accrued and unpaid
Quarterly Dividend (as defined in this Certificate of Designations) with respect to all such shares of Series A Stock, provided that such Quarterly
Dividend shall be paid in cash in an amount equal to the number of shares of Series A Stock otherwise issuable for the Quarterly Dividend
multiplied by the Stated Value; plus (4) any and all other amounts due and payable to the Series A Holders pursuant to this Certificate of
Designations; (ii) the Series A Holders shall have the right to pursue any other remedies that the Required Holders may have under applicable
law and/or in equity; and (iii) the Series A Holders shall have the right to seek and receive injunctive relief from a court or an arbitrator prohibiting
the Corporation from issuing any of its Common Stock or Preferred Stock to any party unless the all shares of Series A Stock owned by the
Series A Holders are redeemed in full simultaneously with such issuance.

 
(c) Expenses. In the event that any Series A Holder incurs expenses in the enforcement of its rights hereunder, including but not limited to

reasonable attorneys’ fees, then the Corporation shall immediately reimburse such Series A Holder the reasonable costs thereof.
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Definitions. In addition to the terms defined elsewhere in this Certificate of Designations, the following terms, as used herein, have the

following meanings:
 

(a) “Affiliate” means, with respect to a specified Person, any other Person that directly or indirectly Controls, is Controlled by or is under common
Control with, the specified Person.

   
(b) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in New York City are authorized or

required by law to remain closed.
   

(c) “Control” means (a) the possession, directly or indirectly, of the power to vote 10% or more of the securities or other equity interests of a Person
having ordinary voting power, (b) the possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of a Person, by contractor otherwise, or (c) being a director, officer, executor, trustee or fiduciary (or their equivalents) of a Person or a
Person that controls such Person.

   
(d) “Equity Securities” means Common Stock of the Corporation, Preferred Stock of the Corporation and any option, warrant, or right to subscribe

for, acquire or purchase Common Stock or Preferred Stock.
   

(e) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulation promulgated thereunder.
   

(f) “Fundamental Transaction” means: (i) the Corporation, directly or indirectly, in one or more related transactions effects any merger or
consolidation of the Corporation with or into another Person other than any subsidiary or any Affiliate of the Corporation, whereby the
stockholders of the Corporation immediately prior to such merger or consolidation do not own, directly or indirectly, at least 50% of the voting
power of the surviving entity immediately after such merger or consolidation, (ii) the Corporation, directly or indirectly, effects any sale, lease,
license, assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related transactions, (iii)
any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Corporation or another Person) is completed pursuant to
which holders of Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been
accepted by the holders of 50% or more of the outstanding Common Stock, (iv) the Corporation, directly or indirectly, in one or more related
transactions effects any reclassification, reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant to
which the Common Stock is effectively converted into or exchanged for other securities, cash or property, or (v) the Corporation, directly or
indirectly, in one or more related transactions consummates a stock or share purchase agreement or other business combination (including,
without limitation, a reorganization, recapitalization, spin-off, merger or scheme of arrangement) with another Person or group of Persons
whereby such other Person or group acquires more than 50% of the outstanding shares of Common Stock (not including any shares of Common
Stock held by the other Person or other Persons making or party to, or associated or affiliated with the other Persons making or party to, such
stock or share purchase agreement or other business combination).

(g) “Issuance Date” means the date that the applicable shares of Series A Stock are issued to a Series A Holder.
   

(h) “Liabilities” means liabilities, obligations or responsibilities of any nature whatsoever, whether direct or indirect, matured or un-matured, fixed or
unfixed, known or unknown, asserted or unasserted, choate or inchoate, liquidated or unliquidated, secured or unsecured, absolute, contingent or
otherwise, including any direct or indirect indebtedness, guaranty, endorsement, claim, loss, damage, deficiency, cost or expense.

   
(i) “Person” means a natural person, a corporation, a limited liability company, a partnership, an association, a trust or any other entity or

organization, including a government or political subdivision or any agency or instrumentality thereof.
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Section 15.

(j) “Restricted Issuance” means (i) the issuance, incurrence or guaranty of any debt or additional Liabilities, (ii) the issuance of (a) any Equity
Securities of the Corporation, including, without limitation any Common Stock or any class or series of Preferred Stock; (b) any securities that are
convertible into or exchangeable for shares of Common Stock or any class or series of Preferred Stock, other than in each of the foregoing
clauses (i) and (ii), (A) for any such issuances or sales to a Series A Holder as contemplated in this Certificate of Designations or otherwise to a
Series A Holder or any of its Affiliates; or (B) warrants, options or other securities or agreements which are convertible into or exchangeable for
shares of Common Stock or pursuant to which shares of Common Stock may be issued, which are issued and outstanding as of date the date of
filing of this Certificate of Designations (so long as such security or agreement is not modified or amended after the date of the filing of this
Certificate of Designations) or which may be issued pursuant to the Corporation’s incentive plan as in place as of the date of filing of this
Certificate of Designations (so long as such security or agreement is not modified or amended after the date of the filing of this Certificate of
Designations). For the avoidance of doubt, the issuance of Common Stock under, pursuant to, in exchange for or in connection with any contract
or instrument, whether convertible or not, is deemed a Restricted Issuance for purposes hereof if the number of shares of Common Stock to be
issued is based upon or related in any way to the market price of the Common Stock, including, but not limited to, Common Stock issued in
connection with a Section 3(a)(9) exchange, a Section 3(a)(10) settlement, or any other similar settlement or exchange, other than as set forth in
the preceding sentence. For the further avoidance of doubt, the term Restricted Issuance does not include shares of Common Stock issued
pursuant to the ATM, subject to the limitations set forth in Section 12(l).

   
(k) “SEC” means the United States Securities and Exchange Commission.

   
(l) “Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulation promulgated thereunder.

 
Miscellaneous.

 
(a) Legend. Any certificates representing the Series A Stock shall bear a restrictive legend in substantially the following form (and a stop transfer

order may be placed against transfer of such stock certificates):
 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, NOR REGISTERED NOR QUALIFIED UNDER ANY STATE SECURITIES LAWS. SUCH SECURITIES
MAY NOT BE OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED, PLEDGED, OR HYPOTHECATED
UNLESS QUALIFIED AND REGISTERED UNDER APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR UNLESS, IN
THE OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY, SUCH QUALIFICATION AND
REGISTRATION IS NOT REQUIRED. ANY TRANSFER OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE IS
FURTHER SUBJECT TO OTHER RESTRICTIONS, TERMS AND CONDITIONS WHICH ARE SET FORTH HEREIN.
 

(b) Uncertificated Shares Lost or Mutilated Series A Stock Certificate . The Series A Stock shall be issued to each Series A Holder in uncertificated
(book entry) form by the stock transfer agent of the Corporation unless a Series A Holder requests such Series A Stock be issued to such Series
A Holder in certificated form. If any certificate for the Series A Stock held by the Series A Holder thereof shall be mutilated, lost, stolen or
destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a mutilated certificate, or in lieu of
or in substitution for a lost, stolen or destroyed certificate, a new certificate for the share of Series A Stock so mutilated, lost, stolen or destroyed
but only upon receipt of evidence of such loss, theft or destruction of such certificate, and of the ownership hereof, and indemnity, if requested, all
reasonably satisfactory to the Corporation.

   
(c) Interpretation. If the Corporation or any Series A Holder shall commence an action or proceeding to enforce any provisions of this Certificate of

Designations, then the prevailing party in such action or proceeding shall be reimbursed by the other party for its attorney’s fees and other costs
and expenses incurred with the investigation, preparation and prosecution of such action or proceeding.

   
(d) Waiver. Any waiver by the Corporation or the Series A Holder of a breach of any provision of this Certificate of Designations shall not operate as

or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this Certificate of Designations.
The failure of the Corporation or the Series A Holder to insist upon strict adherence to any term of this Certificate of Designations on one or more
occasions shall not be considered a waiver or deprive that party of the right thereafter to insist upon strict adherence to that term or any other
term of this Certificate of Designations. Any waiver must be in writing.

   
(e) Severability. If any provision of this Certificate of Designations is invalid, illegal or unenforceable, the balance of this Certificate of Designations

shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other
Persons and circumstances.

 
***
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LAURA ANTHONY, ESQ.
CRAIG D. LINDER, ESQ.*
JOHN CACOMANOLIS, ESQ.**
 

WWW.ALCLAW.COM
WWW.SECURITIESLAWBLOG.COM

ASSOCIATES AND OF COUNSEL:
CHAD FRIEND, ESQ., LLM
MICHAEL R. GEROE, ESQ., CIPP/US***
JESSICA HAGGARD, ESQ. ****
PETER P. LINDLEY, ESQ., CPA, MBA
JOHN LOWY, ESQ.*****
STUART REED, ESQ.
LAZARUS ROTHSTEIN, ESQ.
SVETLANA ROVENSKAYA, ESQ.******
HARRIS TULCHIN, ESQ. *******

DIRECT E-MAIL: LANTHONY@ALCLAW.COM

 
*licensed in CA, FL and NY
**licensed in FL and NY
***licensed in CA, DC, MO and NY
****licensed in Missouri
*****licensed in NY and NJ
******licensed in NY and NJ
*******licensed in CA and HI (inactive in HI)

 
July 19, 2024

 
Intrusion Inc.
101 East Park Blvd, Suite 1200
Plano, Texas 75074
 
Re: Registration Statement on Form S-1
 
Ladies and Gentlemen:
 
We have acted as counsel to Intrusion Inc., a Delaware corporation (the “ Company”), in connection with the preparation and filing with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “ Securities Act”), of a registration statement on Form S-
1, initially filed by the Company on July 19, 2024 (as thereafter amended or supplemented, the “Registration Statement”).
 
The Registration Statement relates to the registration of the offer and sale from time to time by the Selling Holders (as defined in the Registration
Statement) of up to (i) 1,195,666 shares of common stock, par value $0.01 per share (“common stock), that the Company may, at its discretion, elect to
issue and sell to the Selling Holders from time to time after the date of the Registration Statement, pursuant to that certain Standby Equity Purchase
Agreement, dated as of July 3, 2024, entered into by and between the Company and the Selling Holders based on a minimum purchase price of $1.08
per share of common stock (the “SEPA” and such shares, the “SEPA Shares”), (ii) 92,592 shares of common stock issued to the Selling Holders
pursuant to the terms of the SEPA as consideration for their irrevocable commitment to purchase shares of common stock at the Company’s direction,
from time to time after the date of the Registration Statement upon the terms and subject to the conditions set forth in the SEPA (the “ Commitment Fee
Shares”), and (iii) 216,921 shares of common stock issued to the Selling Holders for the purchase price of $0.01 per share pursuant to the terms of the
SEPA as further consideration for their irrevocable commitment to purchase shares of common stock at the Company’s direction, from time to time after
the date of the Registration Statement upon the terms and subject to the conditions set forth in the SEPA (“Pre-Delivery Shares,” and together with the
Commitment Fee Shares and SEPA Shares, the “Offered Securities”).
 
 

 1  

 

 
In rendering the opinion set forth herein, we have examined the originals, or photostatic or certified copies, of (i) the Amended and Restated Certificate of
Incorporation and Amended and Restated Bylaws of the Company; (ii) certain resolutions of the Board of Directors of the Company related to the filing of
the Registration Statement, the authorization and issuance of the Offered Securities and related matters; (iii) the Registration Statement and all exhibits
included or incorporated by reference thereto; (iv) a certificate executed by an officer of the Company, dated as of the date hereof; (v) the SEPA and
(vi) such other records, documents and instruments as we deemed relevant and necessary for purposes of the opinion stated herein.
 
In making the foregoing examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all
documents submitted to us as originals, the conformity to original documents of all documents submitted to us as photostatic or certified copies, and the
authenticity of the originals of such copies. As to all questions of fact material to this opinion, where such facts have not been independently established,
we have relied, to the extent we have deemed reasonably appropriate, upon representations or certificates of officers of the Company or governmental
officials.
 
We have not considered, and express no opinion herein as to, the laws of any state or jurisdiction other than the laws of the State of Delaware, as
currently in effect.
 
Based upon the foregoing, and subject to the qualifications, assumptions, limitations and exceptions stated herein, we are of the opinion that:
 
 1. The Commitment Fee Shares have been duly authorized and are validly issued, fully paid and are non-assessable.
   
 2. The Pre-Delivery Shares have been duly authorized and are validly issued, fully paid and are non-assessable.
 

 3. When the SEPA Shares have been issued and delivered against payment in full of the consideration payable therefor pursuant to the terms
of the SEPA, the SEPA Shares will be duly authorized, validly issued, fully paid and non-assessable.



 
We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. We further consent to the reference to our
firm under the caption “Legal Matters” in the prospectus constituting a part of the Registration Statement. In giving this consent, we are not admitting that
we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
This opinion is given as of the date hereof and we assume no obligation to update or supplement such opinion after the date hereof to reflect any facts or
circumstances that may thereafter come to our attention or any changes that may thereafter occur.

 
Sincerely yours,

 
/s/ Laura E. Anthony  
Laura E. Anthony,  
For the Firm  

 
 

1700 PALM BEACH LAKES BLVD., SUITE 820 ● WEST PALM BEACH, FLORIDA ● 33401 ● PHONE: 561-514-0936
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Exhibit 10.37
 

STANDBY EQUITY PURCHASE AGREEMENT
 

THIS STANDBY EQUITY PURCHASE AGREEMENT  (this “Agreement”) dated as of July 3, 2024 is made by and between STREETERVILLE
CAPITAL, LLC, a Utah limited liability company (the “ Investor”), and INTRUSION INC., a Delaware corporation (the “Company”). The Investor and the
Company may be referred to herein individually as a “Party” and collectively as the “ Parties.”
 

WHEREAS, the Parties desire that, upon the terms and subject to the conditions contained herein, the Company shall have the right to issue and
sell to the Investor, from time to time as provided herein, and the Investor shall purchase from the Company, up to $10,000,000.00 in aggregate gross
purchase price of newly issued fully paid shares of the Company’s Common Stock, par value $0.01 per share (the “Common Shares”);
 

WHEREAS, the Common Shares are listed for trading on the Nasdaq Stock Market under the symbol “INTZ;”
 

WHEREAS, the offer and sale of the Common Shares issuable hereunder will be made in reliance upon Section 4(a)(2) under the Securities Act
of 1933, as amended, and the rules and regulations promulgated thereunder (the “Securities Act ”), or upon such other exemption from the registration
requirements of the Securities Act as may be available with respect to any or all of the transactions to be made hereunder; and
 

WHEREAS, the Parties are concurrently entering into a Registration Rights Agreement in the form attached as Exhibit A  hereto (the
“Registration Rights Agreement ”), pursuant to which the Company shall register the resale of the Registrable Securities (as defined in the Registration
Rights Agreement), upon the terms and subject to the conditions set forth therein.
 

NOW, THEREFORE, the Parties hereto agree as follows:
 

Article I. Certain Definitions
 

Capitalized terms used in this Agreement shall have the meanings ascribed to such terms in Annex I hereto, and hereby made a part hereof, or
as otherwise set forth in this Agreement.
 

Article II. Advances
 
Section 2.01 Advances; Mechanics. Upon the terms and subject to the conditions of this Agreement, during the Commitment Period, the Company, at its
sole discretion, shall have the right, but not the obligation, to issue and sell to the Investor, and the Investor shall subscribe for and purchase from the
Company, Advance Shares by the delivery to the Investor of Advance Notices on the following terms:
 
 (a) Advance Notice. At any time during the Commitment Period the Company may require the Investor to purchase Shares by delivering an

Advance Notice to the Investor, subject to the satisfaction or waiver by the Investor of the conditions set forth in Annex II, and in accordance
with the following provisions:

 
 (i) The Company shall, in its sole discretion, select the number of Advance Shares, not to exceed the Maximum Advance Amount

(unless otherwise agreed to in writing by the Company and the Investor), it desires to issue and sell to the Investor in each
Advance Notice, and the time it desires to deliver each Advance Notice.

 
 (ii) There shall be no mandatory minimum Advances and there shall be no non-usages fee for not utilizing the Commitment Amount

or any part thereof.
 
 (b) Date of Delivery of Advance Notice . Advance Notices shall be delivered in accordance with the instructions set forth on the bottom of Exhibit

B attached hereto. An Advance Notice shall be deemed delivered on (i) the day it is received by the Investor if such notice is received by e-mail
at or before 9:00 a.m. New York City time (or at such later time if agreed to by the Investor in its sole discretion), or (ii) the immediately
succeeding day if it is received by e-mail after 9:00 a.m. New York City time. Upon receipt of an Advance Notice, the Investor shall promptly
provide written confirmation (which may be by e-mail) of receipt of such Advance Notice.

 
Section 2.02 Advance Limitations, Regulatory . Regardless of the Advance requested by the Company in an Advance Notice, the final number of Shares
to be issued and sold pursuant to such Advance Notice shall be reduced (if at all) in accordance with each of the following limitations:
 
 

 1  

 

 
 (a) Ownership Limitation; Commitment Amount . At the request of the Company, the Investor will inform the Company in writing of the number of

Common Shares the Investor currently beneficially owns. At the request of the Investor, the Company shall promptly confirm in writing to the
Investor the number of Common Shares then outstanding. Notwithstanding anything to the contrary contained in this Agreement, the Investor
shall not be obligated to purchase or acquire, and shall not purchase or acquire, any Common Shares under this Agreement which, when
aggregated with all other Common Shares beneficially owned by the Investor and its affiliates (as calculated pursuant to Section 13(d) of the
Exchange Act and Rule 13d-3 promulgated thereunder), would result in the beneficial ownership by the Investor and its affiliates (on an
aggregated basis) to exceed 9.99% of the then outstanding voting power or number of Common Shares (the “Ownership Limitation”). In
connection with each Advance Notice, any portion of an Advance that would (i) cause the Investor to exceed the Ownership Limitation or (ii)
cause the aggregate number of Shares issued and sold to the Investor hereunder to exceed the Commitment Amount shall automatically be
withdrawn with no further action required by the Company, and such Advance Notice shall be deemed automatically modified to reduce the
Advance by an amount equal to such withdrawn portion; provided that in the event of any such automatic withdrawal and automatic modification,
the Investor will promptly notify the Company of such event.

 
 (b) Registration Limitation. In no event shall an Advance exceed the number of Common Shares registered in respect of the transactions

contemplated hereby under the Registration Statement then in effect (the “Registration Limitation”). In connection with each Advance Notice,
any portion of an Advance that would exceed the Registration Limitation shall automatically be withdrawn with no further action required by the
Company and such Advance Notice shall be deemed automatically modified to reduce the aggregate amount of the requested Advance by an
amount equal to such withdrawn portion; provided that in the event of any such automatic withdrawal and automatic modification, the Investor
will promptly notify the Company of such event.

 



 (c) Compliance with Rules of Principal Market . Notwithstanding anything to the contrary herein, the Company shall not effect any sales under this
Agreement and the Investor shall not have the obligation to purchase Common Shares under this Agreement to the extent (but only to the
extent) that after giving effect to such purchase and sale the aggregate number of Common Shares issued under this Agreement would exceed
19.99% of the aggregate number of Common Shares issued and outstanding as of the Effective Date of this Agreement, which number shall be
reduced, on a share-for-share basis, by the number of Common Shares issued or issuable pursuant to any transaction or series of transactions
that may be aggregated with the transactions contemplated by this Agreement under the applicable rules of the Principal Market (such
maximum number of shares, the “Exchange Cap” ) provided that, the Exchange Cap will not apply if (a) the Company’s stockholders have
approved the issuance of Common Shares pursuant to this Agreement in excess of the Exchange Cap in accordance with the applicable rules
of the Principal Market, or (b) the Average Price of all applicable sales of Common Shares hereunder (including any sales covered by an
Advance Notice that has been delivered prior to the determination of whether this clause (b) applies) equals or exceeds the lower of (i) the
Nasdaq Official Closing Price (as reflected on Nasdaq.com) immediately preceding the Effective Date; or (ii) the average Nasdaq Official
Closing Price for the five Trading Days immediately preceding the Effective Date. In connection with each Advance Notice, any portion of an
Advance that would exceed the Exchange Cap shall automatically be withdrawn with no further action required by the Company and such
Advance Notice shall be deemed automatically modified to reduce the aggregate amount of the requested Advance by an amount equal to such
withdrawn portion in respect of each Advance Notice.

 
Section 2.03 Advance Limitations, Minimum Acceptable Price .
 
 (a) With respect to each Advance Notice the Company may notify the Investor of the Minimum Acceptable Price with respect to such Advance by

indicating a Minimum Acceptable Price on such Advance Notice. If no Minimum Acceptable Price is specified in an Advance Notice, then no
Minimum Acceptable Price shall be in effect in connection with such Advance. Each Trading Day during a Pricing Period for which (A) with
respect to each Advance Notice with a Minimum Acceptable Price, the VWAP of the Common Shares is below the Minimum Acceptable Price in
effect with respect to such Advance Notice, or (B) there is no VWAP (each such day, an “ Excluded Day”), shall result in an automatic reduction
to the number of Advance Shares set forth in such Advance Notice by 33% (the resulting amount of each Advance being the “Adjusted Advance
Amount”), and each Excluded Day shall be excluded from the Pricing Period for purposes of determining the Market Price.

 
 (b) The total Advance Shares in respect of each Advance with any Excluded Day(s) (after reductions have been made to arrive at the Adjusted

Advance Amount, if any) shall be increased by such number of Common Shares (the “Additional Shares”) equal to greater of (a) the number of
Common Shares sold by the Investor on such Excluded Day(s), if any, or (b) such number of Common Shares elected to be subscribed for by
the Investor, and the subscription price per share for each Additional Share shall be equal to the Minimum Acceptable Price in effect with
respect to such Advance Notice multiplied by 95%, provided that this increase shall not cause the total Advance Shares to exceed the amount
set forth in the original Advance Notice or any limitations set forth in Section 2.02.
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Section 2.04 Unconditional Contract. Notwithstanding any other provision in this Agreement, the Company and the Investor acknowledge and agree that
upon the Investor’s receipt of a valid Advance Notice from the Company the Parties shall be deemed to have entered into an unconditional contract
binding on both Parties for the purchase and sale of Advance Shares pursuant to such Advance Notice in accordance with the terms of this Agreement
and (i) subject to Applicable Laws and (ii) subject to Section 6.20, the Investor may sell Common Shares after receipt of an Advance Notice, including
during a Pricing Period.
 
Section 2.05 Closings. The closing of each Advance and each sale and purchase of Advance Shares (each, a “ Closing”) shall take place as soon as
practicable on each applicable Advance Date in accordance with the procedures set forth below. The Company acknowledges that the Purchase Price is
not known at the time an Advance Notice is delivered but shall be determined on each Closing based on the daily prices of the Common Shares that are
the inputs to the determination of the Purchase Price. In connection with each Closing, the Company and the Investor shall fulfill each of its obligations as
set forth below:
 
 (a) On or prior to each Advance Date, the Investor shall deliver to the Company a written document, in the form attached hereto as Exhibit C (each

a “Settlement Document”), setting forth the final number of Shares to be purchased by the Investor (taking into account any adjustments
pursuant to the terms hereof, the Market Price, the Purchase Price, the aggregate proceeds to be paid by the Investor to the Company, and a
report by Bloomberg, L.P. indicating the VWAP for each of the Trading Days during the Pricing Period (or, if not reported on Bloomberg, L.P.,
another reporting service reasonably agreed to by the parties), in each case in accordance with the terms and conditions of this Agreement.

 
 (b) Promptly after receipt of the Settlement Document with respect to each Advance (and, in any event, not later than one Trading Day after such

receipt), the Company will, or will cause its transfer agent to, electronically transfer such number of Advance Shares to be purchased by the
Investor (as set forth in the Settlement Document) by crediting the Investor’s account or its designee’s account at the Depository Trust
Company through its Deposit Withdrawal at Custodian System or by such other means of delivery as may be mutually agreed upon by the
parties hereto, and transmit notification to the Investor that such share transfer has been requested. Promptly upon receipt of such notification,
the Investor shall pay to the Company the aggregate Purchase Price of the Shares (as set forth in the Settlement Document) in cash in
immediately available funds to an account designated by the Company in writing and transmit notification to the Company that such funds
transfer has been requested. No fractional shares shall be issued, and any fractional amounts shall be rounded to the next higher whole number
of shares. To facilitate the transfer of the Common Shares by the Investor, the Common Shares will not bear any restrictive legends so long as
there is an effective Registration Statement covering the resale of such Common Shares (it being understood and agreed by the Investor that
notwithstanding the lack of restrictive legends, the Investor may only sell such Common Shares pursuant to the Plan of Distribution set forth in
the Prospectus included in the Registration Statement and otherwise in compliance with the requirements of the Securities Act (including any
applicable prospectus delivery requirements) or pursuant to an available exemption).

 
 (c) On or prior to the Advance Date, each of the Company and the Investor shall deliver to the other all documents, instruments and writings

expressly required to be delivered by either of them pursuant to this Agreement in order to implement and effect the transactions contemplated
herein.

 
 (d) Notwithstanding anything to the contrary in this Agreement, if on any day during the Pricing Period (i) the Company notifies Investor that a

Material Outside Event has occurred, or (ii) the Company notifies the Investor of a Black Out Period, the parties agree that any pending
Advance shall end and the final number of Advance Shares to be purchased by the Investor at the Closing for such Advance shall be equal to
the number of Common Shares sold by the Investor during the applicable Pricing Period prior to the notification from the Company of a Material
Outside Event or Black Out Period.
 

 (e) With respect to each Closing, ten percent (10%) of the aggregate Purchase Price will be withheld by the Investor and used to repurchase
shares of the Company’s Series A Preferred Stock held by the Investor at the stated value for such stock.

 
Section 2.06 Hardship. In the event the Investor sells Common Shares after receipt of an Advance Notice and the Company fails to perform its
obligations as mandated in this Agreement, the Company agrees that in addition to and in no way limiting the rights and obligations set forth in Article V
hereto and in addition to any other remedy to which the Investor is entitled at law or in equity, including, without limitation, specific performance, it will



hold the Investor harmless against any loss, claim, damage, or expense (including reasonable legal fees and expenses), as incurred, arising out of or in
connection with such default by the Company and acknowledges that irreparable damage may occur in the event of any such default. It is accordingly
agreed that the Investor shall be entitled to an injunction or injunctions to prevent such breaches of this Agreement and to specifically enforce (subject to
Applicable Laws and the rules of the Principal Market), without the posting of a bond or other security, the terms and provisions of this Agreement.
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Article III. Representations and Warranties of the Investor

 
The Investor hereby makes the following representations, warrants, and covenants to the Company:
 
Section 3.01 Organization and Authorization . The Investor is duly organized, validly existing and in good standing under the laws of the State of Utah and
has the requisite corporate power and authority to enter into and perform its obligations under the Transaction Documents to which it is a party and to
purchase or acquire the Shares in accordance with the terms hereof. The decision to invest and the execution and delivery of the Transaction Documents
to which it is a party by the Investor, the performance by the Investor of its obligations hereunder and the consummation by the Investor of the
transactions contemplated hereby have been duly authorized and require no other proceedings on the part of the Investor. The undersigned has the right,
power and authority to execute and deliver the Transaction Documents to which it is a party and all other instruments on behalf of the Investor or its
shareholders. This Agreement and the Transaction Documents to which it is a party have been duly executed and delivered by the Investor and,
assuming the execution and delivery hereof and acceptance thereof by the Company, will constitute the legal, valid and binding obligations of the
Investor, enforceable against the Investor in accordance with its terms.
 
Section 3.02 Evaluation of Risks . The Investor has such knowledge and experience in financial, tax and business matters as to be capable of evaluating
the merits and risks of, and bearing the economic risks entailed by, an investment in the Shares and of protecting its interests in connection with the
transactions contemplated hereby. The Investor acknowledges and agrees that its investment in the Company involves a high degree of risk, and that the
Investor may lose all or a part of its investment.
  
Section 3.03 No Legal, Investment or Tax Advice from the Company . The Investor acknowledges that it had the opportunity to review the Transaction
Documents and the transactions contemplated by the Transaction Documents with its own legal counsel and investment and tax advisors. The Investor is
relying solely on such counsel and advisors and not on any statements or representations of the Company or any of the Company’s representatives or
agents for legal, tax, investment or other advice with respect to the Investor’s acquisition of Shares hereunder, the transactions contemplated by this
Agreement or the laws of any jurisdiction, and the Investor acknowledges that the Investor may lose all or a part of its investment.
 
Section 3.04 Investment Purpose. The Investor is acquiring the Shares for its own account, for investment purposes and not with a view towards, or for
resale in connection with, the public sale or distribution thereof, in violation of the Securities Act; provided, however, that by making the representations
herein, the Investor does not agree, or make any representation or warranty, to hold any of the Shares for any minimum or other specific term and
reserves the right to dispose of the Shares at any time in accordance with, or pursuant to, a registration statement filed pursuant to this Agreement or an
applicable exemption under the Securities Act. The Investor does not presently have any agreement or understanding, directly or indirectly, with any
Person to sell or distribute any of the Shares. This Investor is acquiring the Shares hereunder in the ordinary course of its business. The Investor
acknowledges that it may be disclosed as an “underwriter” and a “selling stockholder” in each Registration Statement and in any prospectus contained
therein to the extent required by applicable law and to the extent the prospectus is related to the resale of Registrable Securities.
 
Section 3.05 Accredited Investor. The Investor is an “Accredited Investor” as that term is defined in Rule 501(a)(3) of Regulation D.
 
Section 3.06 Information. The Investor and its advisors (and its counsel), if any, have been furnished with all materials relating to the business, finances
and operations of the Company and information the Investor deemed material to making an informed investment decision. The Investor and its advisors
(and its counsel), if any, have been afforded the opportunity to ask questions of the Company and its management and have received answers to such
questions. Neither such inquiries nor any other due diligence investigations conducted by such Investor or its advisors (and its counsel), if any, or its
representatives shall modify, amend or affect the Investor’s right to rely on the Company’s representations and warranties contained in this Agreement.
The Investor acknowledges and agrees that the Company has not made to the Investor, and the Investor acknowledges and agrees it has not relied
upon, any representations and warranties of the Company, its employees or any third party other than the representations and warranties of the
Company contained in this Agreement. The Investor understands that its investment involves a high degree of risk. The Investor has sought such
accounting, legal and tax advice, as it has considered necessary to make an informed investment decision with respect to the transactions contemplated
hereby.
 
Section 3.07 Not an Affiliate. The Investor is not an officer, director or a person that directly, or indirectly through one or more intermediaries, controls or
is controlled by, or is under common control with the Company or any affiliate of the Company (as that term is defined in Rule 405 promulgated under the
Securities Act).
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Section 3.08 General Solicitation. Neither the Investor, nor any of its affiliates, nor any person acting on its or their behalf, has engaged or will engage in
any form of general solicitation or general advertising (within the meaning of Regulation D) in connection with any offer or sale of the Shares by the
Investor.
 
Section 3.09 Trading Activities. The Investor has not directly or indirectly, nor has any Person acting on behalf of or pursuant to any understanding with
the Investor, engaged in any transactions in the securities of the Company (including, without limitation, any Short Sales involving the Company’s
securities) during the period commencing as of the time that the Investor first contacted the Company or the Company’s agents regarding the specific
investment in the Company contemplated by this Agreement and ending immediately prior to the execution of this Agreement by the Investor.
 

Article IV. Representations and Warranties of the Company
 
Except as set forth in the disclosure schedule delivered by the Company to the Investor concurrently with this Agreement (which is hereby incorporated
by reference in, and constitutes an integral part of, this Agreement) (the “Disclosure Schedule”), or where specifically set forth below with respect to
certain specified representations and warranties, the SEC Documents, the Company hereby makes the following representations, warranties and
covenants to the Investor:
 
Section 4.01 Organization and Qualification. The Company and each of its Subsidiaries are entities duly formed, validly existing and in good standing
under the laws of the jurisdiction in which they are formed and have the requisite power and authority to own their properties and to carry on their
business as now being conducted. The Company and each of its Subsidiaries is duly qualified to do business and is in good standing in every jurisdiction



in which the nature of the business conducted by it makes such qualification necessary, except to the extent that the failure to be so qualified or be in
good standing would not have a Material Adverse Effect.
 
Section 4.02 Authorization, Enforcement, Compliance with Other Instruments. The Company has the requisite corporate power and authority to enter into
and perform its obligations under this Agreement and the other Transaction Documents and to issue the Shares in accordance with the terms hereof and
thereof. The execution and delivery by the Company of this Agreement and the other Transaction Documents, and the consummation by the Company of
the transactions contemplated hereby and thereby (including, without limitation, the issuance of the Shares) have been or (with respect to consummation)
will be duly authorized by the Company’s board of directors and no further consent or authorization will be required by the Company or its board of
directors except for the approval of the Company’s shareholders. This Agreement and the other Transaction Documents to which the Company is a party
have been (or, when executed and delivered, will be) duly executed and delivered by the Company and, assuming the execution and delivery thereof and
acceptance by the Investor, constitute (or, when duly executed and delivered, will be) the legal, valid and binding obligations of the Company, enforceable
against the Company in accordance with their respective terms, except as such enforceability may be limited by general principles of equity or applicable
bankruptcy, insolvency, reorganization, moratorium, liquidation or other laws relating to, or affecting generally, the enforcement of applicable creditors’
rights and remedies and except as rights to indemnification and to contribution may be limited by federal or state securities law.
 
Section 4.03 Authorization of the Shares. The Shares to be issued under this Agreement have been, or with respect to Shares to be purchased by the
Investor pursuant to an Advance Notice, will be, when issued and delivered pursuant to the terms approved by the board of directors of the Company or a
duly authorized committee thereof, or a duly authorized executive committee, against payment therefor as provided herein, duly and validly authorized
and issued and fully paid and nonassessable, free and clear of any pledge, lien, encumbrance, security interest or other claim, including any statutory or
contractual preemptive rights, resale rights, rights of first refusal or other similar rights, and will be registered pursuant to Section 12 of the Exchange Act.
The Shares, when issued, will conform to the description thereof set forth in or incorporated into the Prospectus.
 
Section 4.04 No Conflict. The execution, delivery and performance of the Transaction Documents by the Company and the consummation by the
Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance of the Shares) will not (i) result in a violation of
the articles of incorporation or other organizational documents of the Company or its Subsidiaries (with respect to consummation, as the same may be
amended prior to the date on which any of the transactions contemplated hereby are consummated), (ii) conflict with, or constitute a default (or an event
which with notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any agreement, indenture or instrument to which the Company or its Subsidiaries is a party, or (iii) result in a violation of any law, rule,
regulation, order, judgment or decree (including federal and state securities laws and regulations) applicable to the Company or its Subsidiaries or by
which any property or asset of the Company or its Subsidiaries is bound or affected except, in the case of clause (ii) or (iii) above, to the extent such
violations that would not reasonably be expected to have a Material Adverse Effect.
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Section 4.05 SEC Documents; Financial Statements . For the past two years the Company has timely filed (giving effect to permissible extensions in
accordance with Rule 12b-25 under the Exchange Act) all SEC Documents. The Company has delivered or made available to the Investor through the
SEC’s website at http://www.sec.gov, true and complete copies of the SEC Documents, as applicable. Except as disclosed in amendments or
subsequent filings to the SEC Documents, as of its filing date (or, if amended or superseded by a filing prior to the date hereof, on the date of such
amended or superseded filing), each of the SEC Documents complied in all material respects with the requirements of the Exchange Act or the Securities
Act, as applicable, and the rules and regulations of the SEC promulgated thereunder applicable to the SEC Documents, and did not contain any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the
light of the circumstances under which they were made, not misleading.
 
Section 4.06 Financial Statements. The consolidated financial statements of the Company included or incorporated by reference in the SEC Documents,
together with the related notes and schedules, present fairly, in all material respects, the consolidated financial position of the Company and the
Subsidiaries as of the dates indicated and the consolidated results of operations, cash flows and changes in stockholders’ equity of the Company for the
periods specified and have been prepared in compliance with the requirements of the Securities Act and Exchange Act and in conformity with generally
accepted accounting principles in the United States (“GAAP”) applied on a consistent basis (except for (i) such adjustments to accounting standards and
practices as are noted therein, (ii) in the case of unaudited interim financial statements, to the extent such financial statements may not include footnotes
required by GAAP or may be condensed or summary statements and (iii) such adjustments which are not material, either individually or in the aggregate)
during the periods involved; the other financial and statistical data with respect to the Company and the Subsidiaries contained or incorporated by
reference in the SEC Documents are accurately and fairly presented and prepared on a basis consistent with the financial statements and books and
records of the Company; there are no financial statements (historical or pro forma) that are required to be included or incorporated by reference in the
SEC Documents that are not included or incorporated by reference as required; the Company and the Subsidiaries do not have any material liabilities or
obligations, direct or contingent (including any off-balance sheet obligations), not described in the SEC Documents (excluding the exhibits thereto); and
all disclosures contained or incorporated by reference in the SEC Documents regarding “non-GAAP financial measures” (as such term is defined by the
rules and regulations of the SEC) comply in all material respects with Regulation G of the Exchange Act and Item 10 of Regulation S-K under the
Securities Act, to the extent applicable. The interactive data in eXtensible Business Reporting Language included or incorporated by reference in the
SEC Documents fairly presents the information called for in all material respects and has been prepared in accordance with the SEC’s rules and
guidelines applicable thereto.
 
Section 4.07 Registration Statement and Prospectus. The Company and the transactions contemplated by this Agreement meet the requirements for and
comply with the conditions for the use of Form S-1 under the Securities Act. Each Registration Statement and the offer and sale of Shares as
contemplated hereby, if and when filed, will meet the requirements of Rule 415 under the Securities Act and comply in all material respects with said rule.
Any statutes, regulations, contracts or other documents that are required to be described in a Registration Statement or a Prospectus, or to be filed as
exhibits to a Registration Statement have been so described or filed. Copies of each Registration Statement, any Prospectus, and any such amendments
or supplements thereto and all documents incorporated by reference therein that were filed with the SEC on or prior to the date of this Agreement have
been delivered, or are available through EDGAR, to the Investor and its counsel. The Company has not distributed and, prior to the later to occur of each
Advance Notice Date and completion of the distribution of the Shares, will not distribute any offering material in connection with the offering or sale of the
Shares other than a Registration Statement and the Prospectus to which the Investor has consented.
 
Section 4.08 No Misstatement or Omission . Each Registration Statement, when it became or becomes effective, and any Prospectus, on the date of such
Prospectus or amendment or supplement, conformed and will conform in all material respects with the requirements of the Securities Act. At each
Advance Notice Date, the Registration Statement, and the Prospectus, as of such date, will conform in all material respects with the requirements of the
Securities Act. Each Registration Statement, when it became or becomes effective, did not, and will not, contain an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading. Each Prospectus did not, or will
not, include an untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading. The documents incorporated by reference in a Prospectus or any Prospectus Supplement did not, and any
further documents filed and incorporated by reference therein will not, when filed with the SEC, contain an untrue statement of a material fact or omit to
state a material fact required to be stated in such document or necessary to make the statements in such document, in light of the circumstances under
which they were made, not misleading. The foregoing shall not apply to statements in, or omissions from, any such document made in reliance upon, and
in conformity with, information furnished to the Company by the Investor specifically for use in the preparation thereof.
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Section 4.09 Conformity with Securities Act and Exchange Act . Each Registration Statement, each Prospectus, or any amendment or supplement
thereto, and the documents incorporated by reference in each Registration Statement, Prospectus or any amendment or supplement thereto, when such
documents were or are filed with the SEC under the Securities Act or the Exchange Act or became or become effective under the Securities Act, as the
case may be, conformed or will conform in all material respects with the requirements of the Securities Act and the Exchange Act, as applicable. 
 
Section 4.10 Equity Capitalization.
 

(a) Authorized and Outstanding Capital Stock. As of the date hereof, the authorized capital stock of the Company consists of: (i) preferred stock,
$0.01 par value per share, 20,000 authorized shares and 8,760 shares issued and outstanding, and (ii) common stock, $0.01 par value per
share, 80,000,000 authorized shares and 5,436,629 issued and outstanding.
 
(b) Valid Issuance; Available Shares . All of such outstanding shares are duly authorized and have been validly issued and are fully paid and
nonassessable.
 
(c) Existing Securities; Obligations. Except as disclosed in the SEC Documents: (A) none of the Company’s or any Subsidiary’s shares, interests
or capital stock is subject to preemptive rights or any other similar rights or liens suffered or permitted by the Company or any Subsidiary; (B)
there are no outstanding options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or
securities or rights convertible into, or exercisable or exchangeable for, any shares, interests or capital stock of the Company or any of its
Subsidiaries, or contracts, commitments, understandings or arrangements by which the Company or any of its Subsidiaries is or may become
bound to issue additional shares, interests or capital stock of the Company or any of its Subsidiaries or options, warrants, scrip, rights to
subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights convertible into, or exercisable or exchangeable
for, any shares, interests or capital stock of the Company or any of its Subsidiaries other than the warrants to purchase common stock of the
company as disclosed in prior SEC filings; (C) there are no agreements or arrangements under which the Company or any of its Subsidiaries is
obligated to register the sale of any of their securities under the Securities Act (except pursuant to this Agreement); (D) there are no outstanding
securities or instruments of the Company or any of its Subsidiaries which contain any redemption or similar provisions, and there are no
contracts, commitments, understandings or arrangements by which the Company or any of its Subsidiaries is or may become bound to redeem a
security of the Company or any of its Subsidiaries; (E) there are no securities or instruments containing anti-dilution or similar provisions that will
be triggered by the issuance of the Shares; and (G) neither the Company nor any Subsidiary has entered into any Variable Rate Transaction,
other than the Partitioned Note payable to Streeterville Capital, LLC, by the Company, dated March 15, 2024.

 
Section 4.11 Intellectual Property Rights. The Company and its Subsidiaries own or possess adequate rights or licenses to use all material trademarks,
trade names, service marks, service mark registrations, service names, patents, patent rights, copyrights, inventions, licenses, approvals, governmental
authorizations, trade secrets and rights, if any, necessary to conduct their respective businesses as now conducted, except as would not cause a Material
Adverse Effect. The Company and its Subsidiaries have not received written notice of any infringement by the Company or its Subsidiaries of trademark,
trade name rights, patents, patent rights, copyrights, inventions, licenses, service names, service marks, service mark registrations, or trade secrets,
except as would not cause a Material Adverse Effect. To the knowledge of the Company, there is no claim, action or proceeding being made or brought
against, or to the Company’s knowledge, being threatened against the Company or its Subsidiaries regarding trademark, trade name, patents, patent
rights, invention, copyright, license, service names, service marks, service mark registrations, trade secret or other infringement; and, except as would
not cause a Material Adverse Effect, the Company is not aware of any facts or circumstances which might give rise to any of the foregoing.
 
Section 4.12 Employee Relations. Neither the Company nor any of its Subsidiaries is involved in any labor dispute nor, to the knowledge of the Company
or any of its Subsidiaries, is any such dispute threatened, in each case which is reasonably likely to cause a Material Adverse Effect.
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Section 4.13 Environmental Laws. The Company and its Subsidiaries (i) have not received written notice alleging any failure to comply in all material
respects with all Environmental Laws (as defined below), (ii) have received all permits, licenses or other approvals required of them under applicable
Environmental Laws to conduct their respective businesses and (iii) have not received written notice alleging any failure to comply with all terms and
conditions of any such permit, license or approval where, in each of the foregoing clauses (i), (ii) and (iii), the failure to so comply would be reasonably
expected to have, individually or in the aggregate, a Material Adverse Effect. The term “Environmental Laws” means all applicable federal, state and local
laws relating to pollution or protection of human health or the environment (including, without limitation, ambient air, surface water, groundwater, land
surface or subsurface strata), including, without limitation, laws relating to emissions, discharges, releases or threatened releases of chemicals,
pollutants, contaminants, or toxic or hazardous substances or wastes (collectively, “Hazardous Materials”) into the environment, or otherwise relating to
the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials, as well as all authorizations,
codes, decrees, demands or demand letters, injunctions, judgments, licenses, notices or notice letters, orders, permits, plans or regulations issued,
entered, promulgated or approved thereunder.
 
Section 4.14 Title. Except as would not cause a Material Adverse Effect, the Company (or its Subsidiaries) has indefeasible fee simple or leasehold title
to its properties and material assets owned by it, free and clear of any pledge, lien, security interest, encumbrance, claim or equitable interest other than
such as are not material to the business of the Company. Any real property and facilities held under lease by the Company and its Subsidiaries are held
by them under valid, subsisting and enforceable leases with such exceptions as are not material and do not interfere with the use made and proposed to
be made of such property and buildings by the Company and its Subsidiaries.
 
Section 4.15 Insurance. The Company and each of its Subsidiaries are insured by insurers of recognized financial responsibility against such losses and
risks and in such amounts as management of the Company believes to be prudent and customary in the businesses in which the Company and its
Subsidiaries are engaged. The Company has no reason to believe that it will not be able to renew its existing insurance coverage as and when such
coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost that would not have a Material
Adverse Effect.
 
Section 4.16 Regulatory Permits. Except as would not cause a Material Adverse Effect, the Company and its Subsidiaries possess all material
certificates, authorizations and permits issued by the appropriate federal, state or foreign regulatory authorities necessary to own their respective
businesses, and neither the Company nor any such Subsidiary has received any written notice of proceedings relating to the revocation or modification of
any such certificate, authorization or permits.
 
Section 4.17 Internal Accounting Controls. The Company maintains a system of internal accounting controls sufficient to provide reasonable assurance
that (i) transactions are executed in accordance with management’s general or specific authorizations, (ii) transactions are recorded as necessary to



permit preparation of financial statements in conformity with generally accepted accounting principles and to maintain asset accountability, (iii) access to
assets is permitted only in accordance with management’s general or specific authorization and (iv) the recorded accountability for assets is compared
with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences, and management is not aware of any
material weaknesses that are not disclosed in the SEC Documents as and when required.
 
Section 4.18 Absence of Litigation . There is no action, suit, proceeding, inquiry or investigation before or by any court, public board, government agency,
self-regulatory organization or body pending against or affecting the Company, the Common Shares or any of the Company’s Subsidiaries, wherein an
unfavorable decision, ruling or finding would have a Material Adverse Effect.
 
Section 4.19 Absence of Certain Changes . Since the date of the Company’s most recent audited financial statements contained in a Form 10-K, there
has been no Material Adverse Effect, nor any event or occurrence specifically affecting the Company or its Subsidiaries that would be reasonably
expected to result in a Material Adverse Effect. Since the date of the Company’s most recent audited financial statements contained in a Form 10-K,
neither the Company nor any of its Subsidiaries has (i) declared or paid any dividends, (ii) sold any material assets, individually or in the aggregate,
outside of the ordinary course of business, or (iii) made any material capital expenditures, individually or in the aggregate, outside of the ordinary course
of business. Neither the Company nor any of its Subsidiaries has taken any steps to seek protection pursuant to any law or statute relating to bankruptcy,
insolvency, reorganization, receivership, liquidation or winding up, nor does the Company or any Subsidiary have any knowledge or reason to believe
that any of their respective creditors intend to initiate involuntary bankruptcy proceedings.
 
Section 4.20 Subsidiaries. Other than Intrusion Gmbh, the Company does not own or control, directly or indirectly, any interest in any other corporation,
partnership, association or other business entity.
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Section 4.21 Tax Status . Each of the Company and its Subsidiaries (i) has timely made or filed all foreign, federal and state income and all other tax
returns, reports and declarations required by any jurisdiction to which it is subject, (ii) has timely paid all taxes and other governmental assessments and
charges that are material in amount, shown or determined to be due on such returns, reports and declarations, except those being contested in good faith
and (iii) has set aside on its books provision reasonably adequate for the payment of all taxes for periods subsequent to the periods to which such
returns, reports or declarations apply. The Company has not received written notification of any unpaid taxes in any material amount claimed to be due
by the taxing authority of any jurisdiction, and the officers of the Company and its Subsidiaries know of no basis for any such claim where failure to pay
would cause a Material Adverse Effect.
 
Section 4.22 Certain Transactions. Except as not required to be disclosed pursuant to Applicable Laws, none of the officers or directors of the Company is
presently a party to any transaction with the Company (other than for services as employees, officers and directors), including any contract, agreement or
other arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to or from, or otherwise requiring
payments to or from any officer or director, or to the knowledge of the Company, any corporation, partnership, trust or other entity in which any officer or
director has a substantial interest or is an officer, director, trustee or partner.
 
Section 4.23 Rights of First Refusal . The Company is not obligated to offer the Common Shares offered hereunder on a right of first refusal basis to any
third parties including, but not limited to, current or former shareholders of the Company, underwriters, brokers, agents or other third parties.
 
Section 4.24 Dilution. The Company is aware and acknowledges that issuance of Common Shares hereunder could cause dilution to existing
shareholders and could significantly increase the outstanding number of Common Shares.
 
Section 4.25 Acknowledgment Regarding Investor’s Purchase of Shares . The Company acknowledges and agrees that the Investor is acting solely in the
capacity of an arm’s length investor with respect to this Agreement and the transactions contemplated hereunder. The Company further acknowledges
that the Investor is not acting as a financial advisor or fiduciary of the Company (or in any similar capacity) with respect to this Agreement and the
transactions contemplated hereunder and any advice given by the Investor or any of its representatives or agents in connection with this Agreement and
the transactions contemplated hereunder is merely incidental to the Investor’s purchase of the Shares hereunder. The Company is aware and
acknowledges that it shall not be able to request Advances under this Agreement if the Registration Statement is not effective or if any issuances of
Common Shares pursuant to any Advances would violate any rules of the Principal Market. The Company acknowledges and agrees that it is capable of
evaluating and understanding, and understands and accepts, the terms, risks and conditions of the transactions contemplated by this Agreement.
 
Section 4.26 Finder’s Fees. Neither the Company nor any of the Subsidiaries has incurred any liability for any finder’s fees, brokerage commissions or
similar payments in connection with the transactions herein contemplated. 
 
Section 4.27 Relationship of the Parties. Neither the Company, nor any of its subsidiaries, affiliates, nor any person acting on its or their behalf is a client
or customer of the Investor or any of its affiliates and neither the Investor nor any of its affiliates has provided, or will provide, any services to the
Company or any of its affiliates, its subsidiaries, or any person acting on its or their behalf. The Investor’s relationship to Company is solely as investor as
provided for in the Transaction Documents. 
 
Section 4.28 Operations. The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance with the Applicable
Laws and  neither the Company nor the Subsidiaries, nor any director, officer, or employee of the Company or any Subsidiary nor, to the Company’s
knowledge, any agent, affiliate or other person acting on behalf of the Company or any Subsidiary has, not complied with Applicable Law; and no action,
suit or proceeding by or before any governmental authority involving the Company or any of its Subsidiaries with respect to Applicable Laws is pending
or, to the knowledge of the Company, threatened.
 
Section 4.29 Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act) contained in the Registration Statement or a Prospectus has been made or reaffirmed without a reasonable basis or has been disclosed
other than in good faith.
 
Section 4.30 Compliance with Laws. The Company and each of its Subsidiaries are in compliance in all material respects with Applicable Laws; the
Company has not received a notice of non-compliance, nor knows of, nor has reasonable grounds to know of, any facts that any director, officer, or
employee of the Company or any Subsidiary nor, to the Company’s knowledge, any agent, affiliate or other person acting on behalf of the Company or
any Subsidiary has, has not complied with Applicable Laws, or could give rise to a notice of non-compliance with Applicable Laws, and is not aware of
any pending change or contemplated change to any applicable law or regulation or governmental position; in each case that would have a Material
Adverse Effect.
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Section 4.31 Sanctions Matters. Neither the Company nor any of its Subsidiaries or, to the knowledge of the Company, any director, officer or controlled
affiliate of the Company or any director or officer of any Subsidiary, is a Person that is, or is owned or controlled by a Person that is (i) the subject of any
sanctions administered or enforced by the U.S. Department of Treasury’s Office of Foreign Asset Control (“OFAC”), the United Nations Security Council,
the European Union, His Majesty’s Treasury, or other relevant sanctions authorities, including, without limitation, designation on OFAC’s Specially
Designated Nationals and Blocked Persons List or OFAC’s Foreign Sanctions Evaders List or other relevant sanctions authority (collectively,
“Sanctions”), or (ii) located, organized or resident in a country or territory that is the subject of Sanctions that broadly prohibit dealings with that country or
territory (including, without limitation, the Crimea, Zaporizhzhia and Kherson regions, the Donetsk People’s Republic and Luhansk People’s Republic in
Ukraine, Cuba, Iran, North Korea, Russia, Sudan and Syria (the “Sanctioned Countries”)). Neither the Company nor any of its Subsidiaries will, directly or
indirectly, use the proceeds from the sale of Advance Shares, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint
venture partner or other Person (a) for the purpose of funding or facilitating any activities or business of or with any Person or in any country or territory
that, at the time of such funding or facilitation, is the subject of Sanctions or is a Sanctioned Country, or (b) in any other manner that will result in a
violation of Sanctions or Applicable Laws by any Person (including any Person participating in the transactions contemplated by this Agreement, whether
as underwriter, advisor, investor or otherwise). For the past five years, neither the Company nor any of its Subsidiaries has engaged in, and is now not
engaged in, any dealings or transactions with any Person, or in any country or territory, that at the time of the dealing or transaction is or was the subject
of Sanctions or was a Sanctioned Country. Neither the Company nor any of its Subsidiaries nor any director, officer or controlled affiliate of the Company
or any of its Subsidiaries, has ever had funds blocked by a United States bank or financial institution, temporarily or otherwise, as a result of OFAC
concerns.
 

Article V. Indemnification
 
The Investor and the Company represent to the other the following with respect to itself:
 
Section 5.01 Indemnification by the Company. In consideration of the Investor’s execution and delivery of this Agreement and acquiring the Shares
hereunder, and in addition to all of the Company’s other obligations under this Agreement, the Company shall defend, protect, indemnify and hold
harmless the Investor, and its officers, directors, managers, members, partners, employees and agents (including, without limitation, those retained in
connection with the transactions contemplated by this Agreement) and each person who controls the Investor within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act (collectively, the “ Investor Indemnitees”) from and against any and all actions, causes of action, suits,
claims, losses, costs, penalties, fees, liabilities and damages, and reasonable and documented expenses in connection therewith (irrespective of whether
any such Investor Indemnitee is a party to the action for which indemnification hereunder is sought), and including reasonable attorneys’ fees and
disbursements (the “Indemnified Liabilities”), incurred by the Investor Indemnitees or any of them as a result of, or arising out of, or relating to (a) any
untrue statement or alleged untrue statement of a material fact contained in the Registration Statement for the registration of the Shares as originally filed
or in any amendment thereof, or in any related prospectus, or in any amendment thereof or supplement thereto, or arise out of or are based upon the
omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not
misleading; provided, however, that the Company will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out
of or is based upon any such untrue statement or alleged untrue statement or omission or alleged omission made therein in reliance upon and in
conformity with written information furnished to the Company by or on behalf of the Investor specifically for inclusion therein; (b) any material
misrepresentation or breach of any material representation or material warranty made by the Company in this Agreement or any other certificate,
instrument or document contemplated hereby or thereby; or (c) any material breach of any material covenant, material agreement or material obligation
of the Company contained in this Agreement or any other certificate, instrument or document contemplated hereby or thereby. To the extent that the
foregoing undertaking by the Company may be unenforceable under Applicable Law, the Company shall make the maximum contribution to the payment
and satisfaction of each of the Indemnified Liabilities, which is permissible under Applicable Law.
 
 
 
 

 10  

 

 
Section 5.02 Indemnification by the Investor. In consideration of the Company’s execution and delivery of this Agreement, and in addition to all of the
Investor’s other obligations under this Agreement, the Investor shall defend, protect, indemnify and hold harmless the Company, its Subsidiaries and all
of its and their officers, directors, shareholders, employees and agents (including, without limitation, those retained in connection with the transactions
contemplated by this Agreement) and each person who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act (collectively, the “ Company Indemnitees”) from and against any and all Indemnified Liabilities incurred by the Company Indemnitees or
any of them as a result of, or arising out of, or relating to (a) any untrue statement or alleged untrue statement of a material fact contained in the
Registration Statement for the registration of the Shares as originally filed or in any amendment thereof, or in any related prospectus, or in any
amendment thereof or supplement thereto, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to
be stated therein or necessary to make the statements therein not misleading; provided, however, that the Investor will only be liable for written
information relating to the Investor furnished to the Company by or on behalf of the Investor specifically for inclusion in the documents referred to in the
foregoing indemnity, and will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon any
such untrue statement or alleged untrue statement or omission or alleged omission made therein in reliance upon and in conformity with written
information furnished to the Investor by or on behalf of the Company specifically for inclusion therein; (b) any misrepresentation or breach of any
representation or warranty made by the Investor in this Agreement or any instrument or document contemplated hereby or thereby executed by the
Investor; or (c) any breach of any covenant, agreement or obligation of the Investor contained in this Agreement or any other certificate, instrument or
document contemplated hereby or thereby executed by the Investor. To the extent that the foregoing undertaking by the Investor may be unenforceable
under Applicable Laws, the Investor shall make the maximum contribution to the payment and satisfaction of each of the Indemnified Liabilities, which is
permissible under Applicable Laws.
 
Section 5.03 Notice of Claim. Promptly after receipt by an Investor Indemnitee or Company Indemnitee of notice of the commencement of any action or
proceeding (including any governmental action or proceeding) involving an Indemnified Liability, such Investor Indemnitee or Company Indemnitee, as
applicable, shall, if a claim for an Indemnified Liability in respect thereof is to be made against any indemnifying party under this Article V, deliver to the
indemnifying party a written notice of the commencement thereof; but the failure to so notify the indemnifying party will not relieve it of liability under this
Article V except to the extent the indemnifying party is prejudiced by such failure. The indemnifying party shall have the right to participate in, and, to the
extent the indemnifying party so desires, jointly with any other indemnifying party similarly noticed, to assume control of the defense thereof with counsel
mutually reasonably satisfactory to the indemnifying party and the Investor Indemnitee or Company Indemnitee, as the case may be; provided, however,
that an Investor Indemnitee or Company Indemnitee shall have the right to retain its own counsel with the actual and reasonable third party fees and
expenses of not more than one counsel for such Investor Indemnitee or Company Indemnitee to be paid by the indemnifying party, if, in the reasonable
opinion of counsel retained by the indemnifying party, the representation by such counsel of the Investor Indemnitee or Company Indemnitee and the
indemnifying party would be inappropriate due to actual or potential differing interests between such Investor Indemnitee or Company Indemnitee and
any other party represented by such counsel in such proceeding. The Investor Indemnitee or Company Indemnitee shall cooperate fully with the
indemnifying party in connection with any negotiation or defense of any such action or claim by the indemnifying party and shall furnish to the
indemnifying party all information reasonably available to the Investor Indemnitee or Company Indemnitee which relates to such action or claim. The
indemnifying party shall keep the Investor Indemnitee or Company Indemnitee reasonably apprised as to the status of the defense or any settlement
negotiations with respect thereto. No indemnifying party shall be liable for any settlement of any action, claim or proceeding effected without its prior
written consent, provided, however, that the indemnifying party shall not unreasonably withhold, delay or condition its consent. No indemnifying party
shall, without the prior written consent of the Investor Indemnitee or Company Indemnitee, consent to entry of any judgment or enter into any settlement



or other compromise which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such Investor Indemnitee or
Company Indemnitee of a release from all liability in respect to such claim or litigation. Following indemnification as provided for hereunder, the
indemnifying party shall be subrogated to all rights of the Investor Indemnitee or Company Indemnitee with respect to all third parties, firms or
corporations relating to the matter for which indemnification has been made. The indemnification required by this Article V shall be made by periodic
payments of the amount thereof during the course of the investigation or defense, as and when bills are received and payment therefor is due.
 
Section 5.04 Remedies. The remedies provided for in this Article V are not exclusive and shall not limit any right or remedy which may be available to any
indemnified person at law or equity. The obligations of the parties to indemnify or make contribution under this Article V shall survive expiration or
termination of this Agreement.
 
Section 5.05 Limitation of liability . Notwithstanding the foregoing, no party shall seek, nor shall any be entitled to recover from the other party be liable for,
special, incidental, indirect, consequential, punitive or exemplary damages.
 
 

 11  

 

 
Article VI. Covenants

 
The Company covenants with the Investor, and the Investor covenants with the Company, as follows, which covenants of one party are for the benefit of
the other party, during the Commitment Period:
 
Section 6.01 Effective Registration Statement. During the Commitment Period, the Company shall maintain the continuous effectiveness of each
Registration Statement filed with the SEC under the Securities Act pursuant to and in accordance with the Registration Rights Agreement; provided,
however, the Company shall only be required to use its commercially reasonable efforts to maintain the continuous effectiveness of the Registration
Statement and each subsequent Registration Statement filed with the SEC under the Securities Act pursuant to and in accordance with the Registration
Rights Agreement.
 
Section 6.02 Registration and Listing. The Company shall cause the Common Shares to continue to be registered as a class of securities under Section
12(b) of the Exchange Act, and to comply with its reporting and filing obligations under the Exchange Act, and shall not take any action or file any
document (whether or not permitted by the Securities Act or the Exchange Act) to terminate or suspend such registration or to terminate or suspend its
reporting and filing obligations under the Exchange Act or Securities Act, except as permitted herein. The Company shall continue the listing and trading
of its Common Shares and the listing of the Shares purchased by the Investor hereunder on the Principal Market and to comply with the Company’s
reporting, filing and other obligations under the rules and regulations of the Principal Market. If the Company receives any final and non-appealable
notice that the listing or quotation of the Common Shares on the Principal Market shall be terminated on a date certain, the Company shall promptly (and
in any case within 24 hours) notify the Investor of such fact in writing and shall use its commercially reasonable efforts to cause the Common Shares to
be listed or quoted on another Principal Market.
 
Section 6.03 Blue Sky. The Company shall take such action, if any, as is necessary by the Company in order to obtain an exemption for or to qualify the
Shares for sale by the Company to the Investor pursuant to the Transaction Documents, and at the request of the Investor, the subsequent resale of
Registrable Securities by the Investor, in each case, under applicable state securities or “Blue Sky” laws and shall provide evidence of any such action so
taken to the Investor from time to time during the Commitment Period; provided, however, that the Company shall not be required in connection therewith
or as a condition thereto to (x) qualify to do business in any jurisdiction where it would not otherwise be required to qualify, (y) subject itself to general
taxation in any such jurisdiction, or (z) file a general consent to service of process in any such jurisdiction.
 
Section 6.04 Suspension of Registration Statement.
 
 (a) Establishment of a Black Out Period . During the Commitment Period, the Company from time to time may suspend the use of a Registration

Statement by written notice to the Investor in the event that the Company determines in its sole discretion in good faith that such suspension is
necessary to (A) delay the disclosure of material nonpublic information concerning the Company, the disclosure of which at the time is not, in
the good faith opinion of the Company, in the best interests of the Company or (B) amend or supplement the Registration Statement or
Prospectus so that such Registration Statement or Prospectus shall not include an untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading (a “Black Out Period ”).

 
 (b) No Sales by Investor During the Black Out Period . During such Black Out Period, the Investor agrees not to sell any Common Shares of the

Company pursuant to such Registration Statement, but may sell shares pursuant to an exemption from registration, if available, subject to the
Investor’s compliance with Applicable Laws.

 
 (c) Limitations on the Black Out Period . The Company shall not impose any Black Out Period that is longer than 15 days or in a manner that is

more restrictive (including, without limitation, as to duration) than the comparable restrictions that the Company may impose on transfers of the
Company’s equity securities by its directors and senior executive officers. In addition, the Company shall not deliver any Advance Notice during
any Black Out Period. If the public announcement of such material, nonpublic information is made during a Black Out Period, the Black Out
Period shall terminate immediately after such announcement, and the Company shall immediately notify the Investor of the termination of the
Black Out Period.
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Section 6.05 Listing of Common Shares . As of each Advance Notice Date, the Shares to be sold by the Company from time to time hereunder will have
been registered under Section 12(b) of the Exchange Act and approved for listing on the Principal Market, subject to official notice of issuance.
 
Section 6.06 Opinion of Counsel . Prior to the date of the delivery by the Company of the first Advance Notice, the Investor shall have received an opinion
letter from counsel to the Company in form and substance reasonably satisfactory to the Investor.
 
Section 6.07 Exchange Act Registration. The Company will file in a timely manner all reports and other documents required of it as a reporting company
under the Exchange Act and, during the Commitment Period, will not take any action or file any document (whether or not permitted by Exchange Act or
the rules thereunder) to terminate or suspend its reporting and filing obligations under the Exchange Act.
 
Section 6.08 Transfer Agent Instructions. For any time while there is a Registration Statement in effect for this transaction, the Company shall (if required
by the transfer agent for the Common Shares) deliver to the transfer agent for the Common Shares (with a copy to the Investor) instructions to issue
Common Shares to the Investor free of restrictive legends upon each Advance if the delivery of such instructions are consistent with Applicable Law, in



each case supported as needed by an opinion from legal counsel for the Company.
 
Section 6.09 Corporate Existence. The Company will use commercially reasonable efforts to preserve and continue the corporate existence of the
Company during the Commitment Period.
 
Section 6.10 Notice of Certain Events Affecting Registration; Suspension of Right to Make an Advance . The Company will promptly notify the Investor,
and confirm in writing, upon its becoming aware of the occurrence of any of the following events in respect of a Registration Statement or related
Prospectus: (i) receipt of any request for amendments or supplements to the Registration Statement or related Prospectus; (ii) the issuance by the SEC
or any other Federal governmental authority of any stop order suspending the effectiveness of the Registration Statement or the initiation of any
proceedings for that purpose; (iii) receipt of any notification with respect to the suspension of the qualification or exemption from qualification of any of the
Common Shares for sale in any jurisdiction or the initiation or written threat of any proceeding for such purpose; (iv) the happening of any event that
makes any statement made in the Registration Statement or related Prospectus or any document incorporated or deemed to be incorporated therein by
reference untrue in any material respect or that requires the making of any changes in the Registration Statement, related Prospectus or documents so
that, in the case of the Registration Statement, it will not contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein not misleading, and that in the case of the related Prospectus, it will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading, or of the necessity to amend the Registration Statement or supplement a related
Prospectus to comply with the Securities Act or any other law (and the Company will promptly make available to the Investor any such supplement or
amendment to the related Prospectus). The Company shall not deliver to the Investor any Advance Notice, and the Company shall not sell any Shares
pursuant to any pending Advance Notice (other than as required pursuant to Section 2.05(d)), during the continuation of any of the foregoing events
(each of the events described in the immediately preceding clauses (i) through (iv), inclusive, a “Material Outside Event”).
 
Section 6.11 Consolidation. If an Advance Notice has been delivered to the Investor, then the Company shall not effect any consolidation of the Company
with or into, or a transfer of all or substantially all the assets of the Company to another entity before the transaction contemplated in such Advance
Notice has been closed in accordance with Section 2.02 hereof, and all Shares in connection with such Advance have been received by the Investor.
 
Section 6.12 Issuance of the Company’s Common Shares.  The issuance and sale of the Common Shares to the Investor hereunder shall be made in
accordance with the provisions and requirements of Section 4(a)(2) of the Securities Act and any applicable state securities law.
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Section 6.13 Expenses. The Company, whether or not the transactions contemplated hereunder are consummated or this Agreement is terminated, will
pay all expenses incident to the performance of its obligations hereunder, including but not limited to (i) the preparation, printing and filing of the
Registration Statement and each amendment and supplement thereto, of each Prospectus and of each amendment and supplement thereto; (ii) the
preparation, issuance and delivery of any Shares issued pursuant to this Agreement, (iii) all fees and disbursements of the Company’s counsel,
accountants and other advisors (but not, for the avoidance doubt, the fees and disbursements of Investor’s counsel, accountants and other advisors), (iv)
the qualification of the Shares under securities laws in accordance with the provisions of this Agreement, including filing fees in connection therewith, (v)
the printing and delivery of copies of any Prospectus and any amendments or supplements thereto requested by the Investor, (vi) the fees and expenses
incurred in connection with the listing or qualification of the Shares for trading on the Principal Market, or (vii) filing fees of the SEC and the Principal
Market.
 
Section 6.14 Current Report. The Company shall timely file with the SEC a current report on Form 8-K describing all the material terms of the
transactions contemplated by the Transaction Documents in the form required by the Exchange Act and attaching all the material Transaction Documents
(including any exhibits thereto, the “Current Report”). The Company shall provide the Investor and its legal counsel a reasonable opportunity to comment
on a draft of the Current Report prior to filing the Current Report with the SEC and shall give due consideration to all such comments. Notwithstanding
anything contained in this Agreement to the contrary, the Company expressly agrees that from and after the filing of the Current Report with the SEC, the
Company shall have publicly disclosed all material, nonpublic information provided to the Investor (or the Investor’s representatives or agents) by the
Company or any of its Subsidiaries, or any of their respective officers, directors, employees, agents or representatives in connection with the transactions
contemplated by the Transaction Documents. In addition, effective upon the filing of the Current Report, the Company acknowledges and agrees that any
and all confidentiality or similar obligations under any agreement, whether written or oral, between the Company, any of its Subsidiaries or any of their
respective officers, directors, affiliates, employees or agents, on the one hand, and the Investor or any of its respective officers, directors, affiliates,
employees or agents, on the other hand shall terminate. The Company shall not, and the Company shall cause each of its Subsidiaries and each of its
and their respective officers, directors, employees and agents not to, provide the Investor with any material, non-public information regarding the
Company or any of its Subsidiaries without the express prior written consent of the Investor (which may be granted or withheld in the Investor’s sole
discretion). The Company understands and confirms that the Investor will rely on the foregoing representations in effecting resales of Shares.
 
Section 6.15 Use of Proceeds. Neither the Company nor any Subsidiary will, directly or indirectly, use the proceeds of the transactions contemplated
herein to repay any advances or loans to any executives, directors, or employees of the Company or any Subsidiary or to make any payments in respect
of any related party obligations, including without limitation any payables or notes payable to related parties of the Company or any Subsidiary whether or
not such amounts are described on the balance sheets of the Company in any SEC Documents and any Subsidiary or described in any “Related Party
Transactions” section of any SEC Documents. Notwithstanding the foregoing, nothing contained within this Section 6.15 is intended to preclude the
Company’s use of the proceeds of the transactions contemplated herein to repay any advances or loans made to Intrusion Philippines Inc., a subsidiary
which the Companying is currently organizing under the law of the Philippines. Neither the Company nor any of its Subsidiaries will, directly or indirectly,
use the proceeds from the transactions contemplated herein, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint
venture partner or other Person (a) for the purpose of funding or facilitating any activities or business of or with any Person or in any country or territory
that, at the time of such funding or facilitation, is the subject of Sanctions or is a Sanctioned Country, or (b) in any other manner that will result in a
violation of Sanctions or Applicable Laws by any Person (including any Person participating in the transactions contemplated by this Agreement, whether
as underwriter, advisor, investor or otherwise).
 
Section 6.16 Advance Notice Limitation . The Company shall not deliver an Advance Notice if a shareholder meeting or corporate action date, or the
record date for any shareholder meeting or any corporate action, would fall during the period beginning two Trading Days prior to the date of delivery of
such Advance Notice and ending two Trading Days following the Closing of such Advance.
 
Section 6.17 Compliance with Laws. The Company shall comply in all material respects with all Applicable Laws.
 
Section 6.18 Market Activities. Neither the Company, nor any Subsidiary, nor any of their respective officers, directors or controlling persons will, directly
or indirectly, (i) take any action designed to cause or result in, or that constitutes or might reasonably be expected to constitute or result, in the
stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of Common Shares or (ii) sell, bid for, or purchase
Common Shares in violation of Regulation M, or pay anyone any compensation for soliciting purchases of the Shares.
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Section 6.19 Selling Restrictions. Except as expressly set forth below, the Investor covenants that from and after the date hereof through and including
the Trading Day next following the expiration or termination of this Agreement as provided in Section 9.01 (the “Restricted Period”), none of the Investor
any of its officers, or any entity managed or controlled by the Investor (collectively, the “Restricted Persons” and each of the foregoing is referred to
herein as a “Restricted Person”) shall, directly or indirectly, engage in any Short Sales of the Common Shares, either for its own principal account or for
the principal account of any other Restricted Person. Notwithstanding the foregoing, it is expressly understood and agreed that nothing contained herein
shall (without implication that the contrary would otherwise be true) prohibit any Restricted Person during the Restricted Period from: (1) selling “long” (as
defined under Rule 200 promulgated under Regulation SHO) any Common Shares; or (2) selling a number of Common Shares equal to the number of
Advance Shares that such Restricted Person is unconditionally obligated to purchase under a pending Advance Notice but has not yet received from the
Company or the transfer agent pursuant to this Agreement.
 
Section 6.20 Assignment. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective successors and
permitted assigns. No Party shall have any power or any right to assign or transfer, in whole or in part, this Agreement, or any of its rights or any of its
obligations hereunder, including, without limitation, any right to pursue any claim for damages pursuant to this Agreement or the transactions
contemplated herein, or to pursue any claim for any breach or default of this Agreement, or any right arising from the purported assignor’s due
performance of its obligations hereunder, without the prior written consent of the other Party and any such purported assignment in contravention of the
provisions herein shall be null and void and of no force or effect. Without the consent of the Investor, the Company shall not have the right to assign or
transfer any of its rights or provide any third party the right to bind or obligate the Company, to deliver Advance Notices or effect Advances hereunder.
 
Section 6.21 No Frustration. The Company shall not enter into, announce or recommend to its stockholders any agreement, plan, arrangement or
transaction that would violate the terms of the Transaction Documents or prevent the Company from performing its obligations under the Transaction
Documents to which it is a party, including, without limitation, the obligation of the Company to deliver the Shares to the Investor in respect of an Advance
Notice.
 
Section 6.22 Pre-Delivery Shares. Upon execution of this Agreement, the Investor will purchase 216,921 Common Shares for a purchase price of $0.01
per Common Share (the “Pre-Delivery Shares”). Following termination of this Agreement, within thirty (30) Trading Days of a written request from the
Company, the Investor will deliver to the Company the same number of Pre-Delivery Shares purchased pursuant to the preceding sentence (as adjusted
for any share splits, share dividends, share combinations, recapitalizations or other similar transaction occurring after the date hereof), and the Company
will pay to the Investor $0.01 per Pre-Delivery Share.
 

Article VII. Non-Exclusive Agreement
 
Subject to Section 6.22 hereof, this Agreement and the rights awarded to the Investor hereunder are non-exclusive, and the Company may, at any time
throughout the term of this Agreement and thereafter, issue and allot, or undertake to issue and allot, any shares and/or securities and/or convertible
notes, bonds, debentures, options to acquire shares or other securities and/or other facilities which may be converted into or replaced by Common
Shares or other securities of the Company, and to extend, renew and/or recycle any bonds and/or debentures, and/or grant any rights with respect to its
existing and/or future share capital.
 

Article VIII. Choice of Law/Jurisdiction
 
This Agreement, and any and all claims, proceedings or causes of action relating to this Agreement or arising from this Agreement or the transactions
contemplated herein, including, without limitation, tort claims, statutory claims and contract claims, shall be interpreted, construed, governed and enforced
under and solely in accordance with the substantive and procedural laws of the State of Utah, in each case as in effect from time to time and as the same
may be amended from time to time, and as applied to agreements performed wholly within the State of Utah. The Parties further agree that any action
between them shall be heard in Salt Lake County, Utah, and expressly consent to the exclusive jurisdiction and venue of any state or federal court in Salt
Lake County, Utah, for the adjudication of any civil action asserted pursuant to this Agreement.
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EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREIN, THE PERFORMANCE THEREOF OR THE FINANCINGS CONTEMPLATED HEREBY (WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS PARAGRAPH.
 

Article IX. Termination
 
Section 9.01 Termination.
 
 (a) Unless earlier terminated as provided hereunder, this Agreement shall terminate automatically on the earliest of (i) the 24-month anniversary of

the Effective Date, or (ii) the date on which the Investor shall have made payment of Advances pursuant to this Agreement for Common Shares
equal to the Commitment Amount.

 
 (b) The Company may terminate this Agreement effective upon five Trading Days’ prior written notice to the Investor; provided that (i) there are no

outstanding Advance Notices under which Common Shares have yet to be issued, and (ii) the Company has paid all amounts owed to the
Investor pursuant to this Agreement. This Agreement may be terminated at any time by the mutual written consent of the parties, effective as of
the date of such mutual written consent unless otherwise provided in such written consent.

 
 (c) Nothing in this Section 9.01 shall be deemed to release the Company or the Investor from any liability for any breach under this Agreement, or

to impair the rights of the Company and the Investor to compel specific performance by the other party of its obligations under this Agreement.
The indemnification provisions contained in Article V shall survive termination hereunder.

 
Article X. Notices

 
Other than with respect to Advance Notices, which must be in writing and will be deemed delivered on the day set forth in Section 2.01(b), any notices,
consents, waivers, or other communications required or permitted to be given under the terms of this Agreement must be in writing and will be deemed to
have been delivered (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by e-mail if sent on a Trading Day, or, if not sent on a



Trading Day, on the immediately following Trading Day; (iii) 5 days after being sent by U.S. certified mail, return receipt requested, (iv) 1 day after deposit
with a nationally recognized overnight delivery service, in each case properly addressed to the party to receive the same. The addresses for such
communications (except for Advance Notices which shall be delivered in accordance with Exhibit B hereof) shall be:
 

If to the Company:
 

Intrusion Inc.
Attn: Anthony Scott
101 East Park Blvd, Suite 1200
Plano, Texas 75074

 
With a copy to (which copy shall not constitute notice):

 
Intrusion Inc.
Attn: Doug Haloftis
General Counsel & Corporate Secretary
101 E. Park Blvd. Suite 1200
Plano, Texas 75074

 
If to Investor:

 
Streeterville Capital, LLC
Attn: John M. Fife
303 East Wacker Drive, Suite 1040
Chicago, Illinois 60601
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With a copy to (which copy shall not constitute notice):

 
Hansen Black Anderson Ashcraft PLLC
Attn: Jonathan K. Hansen
3051 West Maple Loop Drive, Suite 325
Lehi, Utah 84043

 
or at such other address and/or e-mail and/or to the attention of such other person as the recipient party has specified by written notice given to each
other party three Business Days prior to the effectiveness of such change. Written confirmation of receipt (i) given by the recipient of such notice,
consent, waiver or other communication, (ii) electronically generated by the sender’s email service provider containing the time, date, recipient email
address or (iii) provided by a nationally recognized overnight delivery service shall be rebuttable evidence of delivery in accordance with clause (i), (ii) or
(iii) above, respectively.
 

Article XI. Miscellaneous
 

Section 11.01 Counterparts. This Agreement may be executed in identical counterparts, both which shall be considered one and the same agreement
and shall become effective when counterparts have been signed by each party and delivered to the other party. Facsimile or other electronically scanned
and delivered signatures (including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the
Electronic Signatures and Records Act or other applicable law, e.g., www.docusign.com), including by e-mail attachment, shall be deemed to have been
duly and validly delivered and be valid as originals and effective for all purposes of this Agreement.
 
Section 11.02 Entire Agreement; Amendments . This Agreement supersedes all other prior oral or written agreements between the Investor, the
Company, their respective affiliates and persons acting on their behalf with respect to the matters discussed herein, and this Agreement contains the
entire understanding of the parties with respect to the matters covered herein and, except as specifically set forth herein, neither the Company nor the
Investor makes any representation, warranty, covenant or undertaking with respect to such matters. No provision of this Agreement may be waived or
amended other than by an instrument in writing signed by the parties to this Agreement.
 
Section 11.03 Reporting Entity for Common Shares. The reporting entity relied upon for the determination of the trading price or trading volume of the
Common Shares on any given Trading Day for the purposes of this Agreement shall be Bloomberg, L.P. or any successor thereto. The written mutual
consent of the Investor and the Company shall be required to employ any other reporting entity.
 
Section 11.04 Commitment and Structuring Fee . Each of the parties shall pay its own fees and expenses (including the fees of any attorneys,
accountants, appraisers or others engaged by such party) in connection with this Agreement and the transactions contemplated hereby, except that the
Company shall pay to the Investor, a structuring fee in the amount of $25,000, which amount will be deducted from the aggregate Purchase Price of the
first Advance Shares purchased by Investor hereunder. The Company shall pay a commitment fee in an amount equal to 1% of the Commitment Amount
(the “Commitment Fee”). The Commitment Fee shall be paid within three Trading Days of the date hereof by the issuance to the Investor of such number
of Common Shares that is equal to the Commitment Fee divided by the closing price of the Common Shares as of the Trading Day immediately prior to
the date hereof (the “Commitment Shares”). The Commitment Shares issuable hereunder shall be included on the initial Registration Statement.
 
Section 11.05 Brokerage. Each of the parties hereto represents that it has had no dealings in connection with this transaction with any finder or broker
who will demand payment of any fee or commission from the other party. The Company on the one hand, and the Investor, on the other hand, agree to
indemnify the other against and hold the other harmless from any and all liabilities to any person claiming brokerage commissions or finder’s fees on
account of services purported to have been rendered on behalf of the indemnifying party in connection with this Agreement or the transactions
contemplated hereby.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Standby Equity Purchase Agreement to be executed by the undersigned, thereunto duly
authorized, as of the date first set forth above.



 
COMPANY:
 
Intrusion Inc.
 
 
By: /s/ Anthony Scott                       
Name: Anthony Scott
Title CEO
 
 
INVESTOR:
 
Streeterville Capital, LLC
 
 
By: /s/ John M. Fife                           

John M. Fife, President
 
 
 
 
 
 
 
 

[Signature Page to Standby Equity Purchase Agreement]
 
 

   

 

 
ANNEX I TO THE

STANDBY EQUITY PURCHASE AGREEMENT
 

DEFINITIONS
 
“Additional Shares” shall have the meaning set forth in Section 2.03.
 
“Adjusted Advance Amount ” shall have the meaning set forth in Section 2.03
 
“Advance” shall mean any issuance and sale of Advance Shares by the Company to the Investor pursuant to this Agreement.
 
“Advance Date” shall mean the first Trading Day after expiration of the applicable Pricing Period for each Advance.
 
“Advance Notice” shall mean a written notice in the form of Exhibit B attached hereto to the Investor executed by an officer of the Company and setting
forth the number of Advance Shares that the Company desires to issue and sell to the Investor.
 
“Advance Notice Date” shall mean each date the Company is deemed to have delivered (in accordance with Section 2.01(b) of this Agreement) an
Advance Notice to the Investor, subject to the terms of this Agreement.
 
“Advance Shares” shall mean the Common Shares that the Company shall issue and sell to the Investor pursuant to the terms of this Agreement.
 
“Affiliate” shall have the meaning set forth in Section 3.07.
 
“Agreement” shall have the meaning set forth in the preamble of this Agreement.
 
“Applicable Laws” shall mean all applicable laws, statutes, rules, regulations, orders, executive orders, directives, policies, guidelines and codes having
the force of law, whether local, national, or international, as amended from time to time, including without limitation (i) all applicable laws that relate to
money laundering, terrorist financing, financial record keeping and reporting, (ii) all applicable laws that relate to anti-bribery, anti-corruption, books and
records and internal controls, including the United States Foreign Corrupt Practices Act of 1977, and (iii) any Sanctions laws.
 
“Average Price” shall mean a price per Share equal to the quotient obtained by dividing (i) the aggregate gross purchase price paid by the Investor for all
Shares purchased pursuant to this Agreement, by (ii) the aggregate number of Shares issued pursuant to this Agreement.
 
“Black Out Period ” shall have the meaning set forth in Section 6.04.
 
“Closing” shall have the meaning set forth in Section 2.05.
 
“Commitment Amount” shall mean $10,000,000 of Common Shares.
 
“Commitment Fee” shall have the meaning set forth in Section 11.04.
 
“Commitment Shares” shall have the meaning set forth in Section 11.04.
 
“Commitment Period” shall mean the period commencing on the Effective Date and expiring upon the date of termination of this Agreement in
accordance with Section 9.01.
 
“Common Shares” shall have the meaning set forth in the recitals of this Agreement.
 
“Company” shall have the meaning set forth in the preamble of this Agreement.
 
“Company Indemnitees” shall have the meaning set forth in Section 5.02.
 
“Condition Satisfaction Date” shall have the meaning set forth in Annex II.



 
“Daily Traded Amount ” shall mean the daily trading volume of the Company’s Common Shares on the Principal Market during regular trading hours as
reported by Bloomberg L.P.
 
 

   

 

 
“Disclosure Schedule” shall have the meaning set forth in Article IV.
 
“DTC” shall mean The Depository Trust Company, or any successor performing substantially the same function for the Company.

 
“DTC/FAST Program” shall mean the DTC’s Fast Automated Securities Transfer Program.

 
“DWAC” shall mean Deposit Withdrawal at Custodian as defined by the DTC.

 
“DWAC Eligible” shall mean that (a) the Common Shares eligible at DTC for full services pursuant to DTC’s Operational Arrangements, including, without
limitation, transfer through DTC’s DWAC system, (b) the Company has been approved (without revocation) by the DTC’s underwriting department, (c)
the Company’s transfer agent is approved as an agent in the DTC/FAST Program, (d) the Shares, as applicable, are otherwise eligible for delivery via
DWAC, and (e) the Transfer Agent does not have a policy prohibiting or limiting delivery of the Shares, as applicable, via DWAC.
 
“Effective Date” shall mean the date hereof.
 
“Environmental Laws” shall have the meaning set forth in Section 4.13.
 
“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Exchange Cap” shall have the meaning set forth in Section 2.02(c).
 
“Excluded Day” shall have the meaning set forth in Section 2.03.
 
“Hazardous Materials” shall have the meaning set forth in Section 4.13.
 
“Indemnified Liabilities” shall have the meaning set forth in Section 5.01.
 
“Investor” shall have the meaning set forth in the preamble of this Agreement.
 
“Investor Indemnitees” shall have the meaning set forth in Section 5.01.
 
“Market Price” shall mean the lowest daily VWAP of the Common Shares during the Pricing Period, other than the daily VWAP on an Excluded Day.
 
“Material Adverse Effect ” shall mean any event, occurrence or condition that has had or would reasonably be expected to have (i) a material adverse
effect on the legality, validity or enforceability of this Agreement or the transactions contemplated herein, (ii) a material adverse effect on the results of
operations, assets, business or condition (financial or otherwise) of the Company and its Subsidiaries, taken as a whole, or (iii) a material adverse effect
on the Company’s ability to perform in any material respect on a timely basis its obligations under this Agreement.
 
“Material Outside Event” shall have the meaning set forth in Section 6.10.
  
“Maximum Advance Amount” in respect of each Advance Notice means the lesser of (i) an amount equal to one hundred percent (100%) of the aggregate
Daily Traded Amount during the three consecutive Trading Days immediately preceding an Advance Notice, and (ii) 4.99% of the Company’s issued and
outstanding Common Shares.
 
“Minimum Acceptable Price” shall mean the minimum price notified by the Company to the Investor in each Advance Notice, if applicable.
 
“OFAC” shall have the meaning set forth in Section 4.31.
 
“Ownership Limitation” shall have the meaning set forth in Section 2.02(a).
 
“Person” shall mean an individual, a corporation, a partnership, a limited liability company, a trust or other entity or organization, including a government
or political subdivision or an agency or instrumentality thereof.
 
 

   

 

 
“Plan of Distribution” shall mean the section of a Registration Statement disclosing the plan of distribution of the Shares.
 
“Pricing Period” shall mean the three consecutive Trading Days commencing on the Advance Notice Date.
 
“Principal Market” shall mean the Nasdaq Stock Market; provided however, that in the event the Common Shares are ever listed or traded on the New
York Stock Exchange, or the NYSE American, then the “Principal Market” shall mean such other market or exchange on which the Common Shares are
then listed or traded to the extent such other market or exchange is the principal trading market or exchange for the Common Shares.
 
“Prospectus” shall mean any prospectus (including, without limitation, all amendments and supplements thereto) used by the Company in connection with
a Registration Statement, including documents incorporated by reference therein.
 
“Prospectus Supplement” shall mean any prospectus supplement to a Prospectus filed with the SEC pursuant to Rule 424(b) under the Securities Act,
including documents incorporated by reference therein.
 
“Purchase Price” shall mean the price per Advance Share obtained by multiplying the Market Price by 95%.
 
“Registration Limitation” shall have the meaning set forth in Section 2.02(b).
 



“Registration Statement” shall have the meaning set forth in the Registration Rights Agreement.
 
“Registrable Securities” shall have the meaning set forth in the Registration Rights Agreement.
 
“Regulation D” shall mean the provisions of Regulation D promulgated under the Securities Act.
 
“Sanctions” shall have the meaning set forth in Section 4.31.
 
“Sanctioned Countries” shall have the meaning set forth in Section 4.31.
 
“SEC” shall mean the U.S. Securities and Exchange Commission.
 
“SEC Documents” shall mean (1) any registration statement filed by the Company with the SEC, including the financial statements, schedules, exhibits
and all other documents filed as a part thereof or incorporated therein and all information deemed to be a part thereof as of the effective date of such
registration statement under the Securities Act, (2) any proxy statement or prospectus filed by the Company with the SEC, including all documents
incorporated or deemed incorporated therein by reference, whether or not included in a registration statement, in the form in which such proxy statement
or prospectus has most recently been filed with the SEC pursuant to Rule 424(b) under the Securities Act, (3) all reports, schedules, registrations, forms,
statements, information and other documents filed with or furnished to the SEC by the Company pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act during the two years prior to the date hereof, including, without limitation, the Current Report, (4) each Registration Statement, as the same
may be amended from time to time, the Prospectus contained therein and each Prospectus Supplement thereto and (5) all information contained in such
filings and all documents and disclosures that have been and heretofore shall be incorporated by reference therein.
 
“Securities Act” shall have the meaning set forth in the recitals of this Agreement.
 
“Settlement Document” shall have the meaning set forth in Section 2.02(a).
 
“Shares” shall mean the Commitment Shares, the Pre-Delivery Shares and the Advance Shares.
 
“Short Sales” shall mean all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act.
 
“Subsidiaries” shall mean any Person in which the Company, directly or indirectly, (x) owns a majority of the outstanding capital stock or holds a majority
of the equity or similar interest of such Person or (y) controls or operates all or substantially all of the business, operations or administration of such
Person, and the foregoing are collectively referred to herein as “Subsidiaries.”
 
 

   

 

 
“Trading Day” shall mean any day during which the Principal Market shall be open for business.
 
“Transaction Documents” means, collectively, this Agreement, the Registration Rights Agreement, and each of the other agreements and instruments
entered into or delivered by any of the parties hereto in connection with the transactions contemplated hereby and thereby, as may be amended from
time to time.
 
“VWAP” shall mean for any Trading Day, the daily volume weighted average price of the Common Shares for such Trading Day on the Principal Market
during regular trading hours as reported by Bloomberg L.P.
  
 
 

   

 

 
ANNEX II TO THE

STANDBY EQUITY PURCHASE AGREEMENT
 

CONDITIONS PRECEDENT TO THE RIGHT OF THE COMPANY TO DELIVER AN ADVANCE NOTICE
 
The right of the Company to deliver an Advance Notice and the obligations of the Investor hereunder with respect to an Advance are subject to the
satisfaction or waiver, on each Advance Notice Date (a “Condition Satisfaction Date”), of each of the following conditions:
 
 (a) Accuracy of the Company’s Representations and Warranties . The representations and warranties of the Company in this Agreement shall be

true and correct in all material respects as of the Advance Notice Date, except to the extent such representations and warranties are as of
another date, such representations and warranties shall be true and correct as of such other date.

 
 (b) Commitment Fee. The Company shall have issued the Commitment Shares to Investor.
 
 (c) Registration of the Common Shares with the SEC . There is an effective Registration Statement pursuant to which the Investor is permitted to

utilize the prospectus thereunder to resell all of the Common Shares issuable pursuant to such Advance Notice. The Current Report shall have
been filed with the SEC and the Company shall have filed with the SEC in a timely manner all reports, notices and other documents required
under the Exchange Act and applicable SEC regulations during the twelve-month period immediately preceding the applicable Condition
Satisfaction Date. Prior to the Company submitting the first Advance Notice, at least ten (10) Trading Days from the effectiveness of the initial
Registration Statement shall have elapsed.

 
 (d) Authority. The Company shall have obtained all permits and qualifications required by any applicable state for the offer and sale of all the

Common Shares issuable pursuant to such Advance Notice, or shall have the availability of exemptions therefrom. The sale and issuance of
such Common Shares shall be legally permitted by all laws and regulations to which the Company is subject.

 
 (e) Board. The board of directors of the Company has approved the transactions contemplated by the Transaction Documents; said approval has

not been amended, rescinded or modified and remains in full force and effect as of the date hereof, and a true, correct and complete copy of
such resolutions duly adopted by the board of directors of the Company shall have been provided to the Investor.

 
 (f) No Material Outside Event . No Material Outside Event shall have occurred and be continuing.
 



 (g) Performance by the Company. The Company shall have performed, satisfied and complied in all material respects with all covenants,
agreements and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior the applicable
Condition Satisfaction Date.

 
 (h) No Injunction. No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or

endorsed by any court or governmental authority of competent jurisdiction that prohibits or directly, materially and adversely affects any of the
transactions contemplated by this Agreement.

 
 (i) No Suspension of Trading in or Delisting of Common Shares . Trading in the Common Shares shall not have been suspended by the SEC, the

Principal Market or FINRA, the Company shall not have received any final and non-appealable notice that the listing or quotation of the
Common Shares on the Principal Market shall be terminated on a date certain (unless, prior to such date certain, the Common Shares is listed
or quoted on any subsequent Principal Market), nor shall there have been imposed any suspension of, or restriction on, accepting additional
deposits of the Common Shares, electronic trading or book-entry services by DTC with respect to the Common Shares that is continuing, the
Company shall not have received any notice from DTC to the effect that a suspension of, or restriction on, accepting additional deposits of the
Common Shares, electronic trading or book-entry services by DTC with respect to the Common Shares is being imposed or is contemplated
(unless, prior to such suspension or restriction, DTC shall have notified the Company in writing that DTC has determined not to impose any such
suspension or restriction).

 
 (j) Authorized. All of the Shares issuable pursuant to the applicable Advance Notice shall have been duly authorized by all necessary corporate

action of the Company. There is no open Pricing Period and all Shares relating to all prior Advance Notices required to have been received by
the Investor under this Agreement shall have been delivered to the Investor in accordance with this Agreement.

 
 (k) Executed Advance Notice. The representations contained in the applicable Advance Notice shall be true and correct in all material respects as

of the applicable Condition Satisfaction Date.
 

 
 

   

 

 
 (l) DWAC Eligible. The Common Stock must be DWAC Eligible and not subject to a “DTC chill.”

 
 (m) Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary or involuntary, for relief under any

bankruptcy law or any law for the relief of debtors shall not be instituted by or against the Company or any subsidiary of the Company, and in
the case of such a proceeding being involuntary or commenced against the Company, which is not dismissed within sixty (60) days (the
“Bankruptcy Proceedings”), and the Company shall have no knowledge of any event more likely than not to have the effect of causing
Bankruptcy Proceedings to arise. Upon the occurrence of any Bankruptcy Proceedings, the Investor shall have the right to return to the
Company any remaining amount of Advance Shares associated with such Advance, and the Purchase Price with respect to such Advance shall
be reduced accordingly.
 

 (n) Sufficient Authorized Shares. With respect to each Advance, the Company has at the time of making the Advance sufficient authorized
Common Shares to be able to deliver the Advance Shares.

   
 (o) Legal Opinion. The Company shall cause to be delivered to the Investor a written opinion of counsel satisfactory to the Investor, in form and

substance satisfactory to the Investor and its counsel, relating to the availability and effectiveness of the Registration Statement, as
supplemented by any prospectus supplement or amendment thereto, and regarding the Company’s compliance with the federal securities laws
of the United States in the issuance, sale and registration of the Shares.

   
 (p) SEC Documents. All reports, schedules, registrations, forms, statements, information and other documents required to have been filed by the

Company with the SEC pursuant to the reporting requirements of the Exchange Act shall have been filed with the SEC within the applicable time
periods prescribed for such filings under the Exchange Act.

   
 (q) Immediate Resale Eligible. The Advance Shares are available for immediate resale by the Investor.

        
 
 
 
 
 

   

 



Exhibit 10.38
 

REGISTRATION RIGHTS AGREEMENT
 

THIS REGISTRATION RIGHTS AGREEMENT  (this “Agreement”) dated as of July 3, 2024 is made by and between STREETERVILLE
CAPITAL, LLC, a Utah limited liability company (the “Investor”), and INTRUSION INC., a Delaware corporation (the “Company”). The Investor and the
Company may be referred to herein individually as a “Party” and collectively as the “Parties.”
 

WHEREAS, the Company and the Investor have entered into that certain Standby Equity Purchase Agreement, dated as of the date hereof (the
“Purchase Agreement”), pursuant to which the Company may issue, from time to time, to the Investor up to $10,000,000 of newly issued shares of the
Company’s shares of Common Stock, par value $0.01 per share (the “Common Shares”); and
 

WHEREAS, pursuant to the terms of, and in consideration for the Investor entering into, the Purchase Agreement, and to induce the Investor to
execute and deliver the Purchase Agreement, the Company has agreed to provide the Investor with certain registration rights under the Securities Act of
1933, as amended, and the rules and regulations thereunder, or any similar successor statute (collectively, the “Securities Act”).
 

AGREEMENT
 

NOW, THEREFORE,  in consideration of the premises and the mutual covenants contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Company and the Investor hereby agree as follows:
 
1. DEFINITIONS.
 
Capitalized terms used herein and not otherwise defined herein shall have the respective meanings set forth in the Purchase Agreement. As used in this
Agreement, the following terms shall have the following meanings:
 

(a) “Business Day” shall mean any day on which the New York Stock Exchange is open for trading, other than any day on which commercial
banks are authorized or required to be closed in New York City.
 

(b) “Effectiveness Deadline” means, with respect to the initial Registration Statement filed hereunder, the 90th calendar day following the initial
filing hereof, provided, however, in the event the Company is notified by the U.S. Securities and Exchange Commission (“SEC”) that the Registration
Statement will not be reviewed or is no longer subject to further review and comments, the Effectiveness Deadline as to such Registration Statement
shall be the fifth Business Day following the date on which the Company is so notified if such date precedes the date required above.
 

(c) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 

(d) “Filing Deadline” means, with respect to the initial Registration Statement required hereunder, the 21st calendar day following date hereof.
 

(e) “Person” means a corporation, a limited liability company, an association, a partnership, an organization, a business, an individual, a
governmental or political subdivision thereof or a governmental agency.
 

(f) “Prospectus” means the prospectus included in a Registration Statement (including, without limitation, a prospectus that includes any
information previously omitted from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A promulgated under the
Securities Act), as amended or supplemented by any prospectus supplement, with respect to the terms of the offering of any portion of the Registrable
Securities covered by a Registration Statement, and all other amendments and supplements to the Prospectus, including post-effective amendments, and
all material incorporated by reference or deemed to be incorporated by reference in such Prospectus.
 

(g) “Registrable Securities” means all of (i) the Advance Shares (as defined in the Purchase Agreement), the Commitment Shares (as defined in
the Purchase Agreement) and the Pre-Delivery Shares (as defined in the Purchase Agreement), (ii) any capital stock issued or issuable with respect to
the Advance Shares and Commitment Shares, including, without limitation, (1) as a result of any stock split, stock dividend or other distribution,
recapitalization or similar event or otherwise, and (2) shares of capital stock of the Company into which the Common Shares are converted or exchanged
and shares of capital stock of a successor entity into which the Common Shares are converted or exchanged.
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(h) “Registration Statement” means any registration statement of the Company filed pursuant to this Agreement, including the Prospectus,

amendments and supplements to such registration statement or Prospectus, including post-effective amendments, all exhibits thereto, and all material
incorporated by reference or deemed to be incorporated by reference in such registration statement.
 

(i) “Required Registration Amount ” means (i) the Commitment Shares, and (i) such number of Common Shares as the Company reasonably
believes may be issued pursuant to the Purchase Agreement, subject to any cutback set forth in Section 2(e).
 

(j) “Rule 144” means Rule 144 under the Securities Act or any successor rule thereto.
 

(k) “Rule 415” means Rule 415 promulgated by the SEC pursuant to the Securities Act, as such Rule may be amended from time to time, or any
similar rule or regulation hereafter adopted by the SEC having substantially the same purpose and effect as such Rule.
 

(l) “SEC” means the Securities and Exchange Commission or any other federal agency administering the Securities Act and the Exchange Act at
the time.
 

(m) “Securities Act” shall have the meaning set forth in the Recitals above.
  
2. REGISTRATION.
 

(a) Registration Period. The Company’s registration obligations set forth in this Section 2 including its obligations to file Registration Statements,
obtain effectiveness of Registration Statements, and maintain the continuous effectiveness of any Registration Statement that has been declared
effective shall begin on the date hereof and continue until all the earlier of (i) the date on which the Investor has sold all of the Registrable Securities and
(ii) the date of termination of the Purchase Agreement if as of such termination date the Investor holds no Registrable Securities (the “Registration
Period”).
 

(b) Filing of Registration Statement. Subject to the terms and conditions of this Agreement, the Company shall (i) as soon as practicable, but in
no case later than the Filing Deadline, prepare and file with the SEC an initial Registration Statement on Form S-3 (or, if the Company is not then eligible,
on Form S-1) or any successor form thereto covering the resale by the Investor of the Required Registration Amount in accordance with applicable SEC



rules, regulations and interpretations so as to permit the resale of such Registrable Securities by the Investor under Rule 415 at then prevailing market
prices (and not fixed prices). The Registration Statement shall contain “Selling Stockholders” and “Plan of Distribution” sections. The Company shall use
its best efforts to have the Registration Statement declared effective by the SEC as soon as practicable, but in no event later than the Effectiveness
Deadline. By 9:30 am on the business day following the date of effectiveness, the Company shall file with the SEC in accordance with Rule 424 under
the Securities Act the final Prospectus to be used in connection with sales pursuant to such Registration Statement. Prior to the filing of the Registration
Statement with the SEC, the Company shall furnish a draft of the Registration Statement to the Investor for their review and comment. The Investor shall
furnish comments on the Registration Statement to the Company within 24 hours of the receipt thereof from the Company.
 

(c) Sufficient Number of Shares Registered. If at any time all Registrable Securities are not covered by a Registration Statement filed pursuant to
Section 2(a) as a result of Section 2(e) or otherwise, the Company shall use its commercially reasonable efforts to file with the SEC one or more
additional Registration Statements so as to cover all of the Registrable Securities not covered by such initial Registration Statement, in each case as
soon as practicable (taking into account any position of the staff of the SEC with respect to the date on which the Staff will permit such additional
Registration Statement(s) to be filed with the SEC and the rules and regulations of the SEC). The Company shall use its commercially reasonable efforts
to cause each such new Registration Statement to become effective as soon as reasonably practicable following the filling thereof with the SEC.
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(d) Amendments to Registration Statement . During the Registration Period, the Company shall (i) promptly prepare and file with the SEC such

amendments (including post-effective amendments) and supplements to a Registration Statement and the Prospectus used in connection with a
Registration Statement, which Prospectus is to be filed pursuant to Rule 424 promulgated under the Securities Act, as may be necessary to keep such
Registration Statement effective at all times during the Registration Period, (ii) prepare and file with the SEC additional Registration Statements in order
to register for resale under the Securities Act all of the Registrable Securities; (iii) cause the related Prospectus to be amended or supplemented by any
required Prospectus supplement (subject to the terms of this Agreement), and as so supplemented or amended to be filed pursuant to Rule 424; (iv)
respond as promptly as reasonably possible to any comments received from the SEC with respect to a Registration Statement or any amendment thereto
and as promptly as reasonably possible provide the Investor true and complete copies of all correspondence from and to the SEC relating to a
Registration Statement (provided that the Company may excise any information contained therein which would constitute material non-public information
as to any Investor which has not executed a confidentiality agreement with the Company); and (v) comply with the provisions of the Securities Act with
respect to the disposition of all Registrable Securities of the Company covered by such Registration Statement until such time as all of such Registrable
Securities shall have been disposed of in accordance with the intended methods of disposition by the seller or sellers thereof as set forth in such
Registration Statement. In the case of amendments and supplements to a Registration Statement which are required to be filed pursuant to this
Agreement (including pursuant to this Section 2(c)) by reason of the Company’s filing a report on Form 10-K, Form 10-Q, or Form 8-K or any analogous
report under the Exchange Act, the Company shall incorporate such report by reference into the Registration Statement, if applicable, or shall file such
amendments or supplements with the SEC on the same day on which the Exchange Act report is filed which created the requirement for the Company to
amend or supplement the Registration Statement.
  

(e) Reduction of Registrable Securities Included in a Registration Statement . Notwithstanding anything contained herein, in the event that the
SEC requires the Company to reduce the number of Registrable Securities to be included in a Registration Statement in order to allow the Company to
rely on Rule 415 with respect to a Registration Statement, then the Company shall reduce the number of Registrable Securities to be included in such
Registration Statement (after consultation with the Investor as to the specific Registrable Securities to be removed therefrom) to the maximum number of
securities as is permitted to be registered by the SEC. In the event of any reduction in Registrable Securities pursuant to this paragraph, the Company
shall use its commercially reasonable efforts to file one or more New Registration Statements with the Commission in accordance with Section 2(c) until
such time as all Registrable Securities have been included in Registration Statements that have been declared effective and the Prospectuses contained
therein are available for use by the Investor.
 

(f) Failure to File or Obtain Effectiveness of the Registration Statement or Remain Current . If: (i) a Registration Statement is not filed on or prior
to its Filing Date, or (ii) a Registration Statement is not declared effective on or prior to the Effectiveness Deadline, or the Company fails to file with the
SEC a request for acceleration in accordance with Rule 461 promulgated under the Securities Act, within five business days of the date that the
Company is notified (orally or in writing, whichever is earlier) by the SEC that a Registration Statement will not be “reviewed,” or not subject to further
review, or (iii) after the effectiveness, a Registration Statement ceases for any reason to remain continuously effective as to all Registrable Securities for
which it is required to be effective, or (iv) the Investor is not permitted to utilize the Prospectus therein to resell such Registrable Securities for more than
315 consecutive calendar days or more than an aggregate of 30 calendar days during any 12-month period (which need not be consecutive calendar
days), or (v) if after the date that is six months from the date hereof, the Company does not have available adequate current public information as set
forth in Rule 144(c) (any such failure or breach being referred to as an “Event”), then in addition to any other rights the Investor may have hereunder or
under applicable law, the Company shall be in breach of the term and conditions of this Agreement and such Event shall be deemed an event of default
for so long as such Event remains uncured. During the period of the existence of an uncured Event, the Investor shall have no obligation to accept an
Advance Notice or accept or purchase any Advance Shares (other than any Advance Shares purchased by the Investor prior to the occurrence of the
Event).
 

(g) Piggy-Back Registrations. If at any time there is not an effective Registration Statement covering all of the Registrable Securities and the
Company proposes to register the offer and sale of any Common Shares under the Securities Act (other than a registration (i) pursuant to a Registration
Statement on Form S-8 ((or other registration solely relating to an offering or sale to employees or directors of the Company pursuant to any employee
stock plan or other employee benefit arrangement), (ii) pursuant to a Registration Statement on Form S-4 (or similar form that relates to a transaction
subject to Rule 145 under the Securities Act or any successor rule thereto), or (iii) in connection with any dividend or distribution reinvestment or similar
plan), whether for its own account or for the account of one or more stockholders of the Company and the form of Registration Statement to be used may
be used for any registration of Registrable Securities, the Company shall give prompt written notice (in any event no later than five days prior to the filing
of such Registration Statement) to the holders of Registrable Securities of its intention to effect such a registration and, shall include in such registration
all Registrable Securities with respect to which the Company has received written requests for inclusion from the holders of Registrable
Securities; provided, however, that, the Company shall not be required to register any Registrable Securities pursuant to this Section 2(g) that have been
sold or may permanently be sold without any restrictions pursuant to Rule 144, as determined by the counsel to the Company pursuant to a written
opinion letter to such effect, addressed and acceptable to the Company’s transfer agent.
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(h) No Inclusion of Other Securities . In no event shall the Company include any securities other than Registrable Securities on any Registration

Statement pursuant to Section 2(a) or Section 2(c) without consulting with the Investor prior to filing such Registration Statement with the SEC.
 
3. RELATED OBLIGATIONS.
 



(a) The Company shall, not less than three Business Days prior to the filing of each Registration Statement and not less than one Business Day
prior to the filing of any related amendments and supplements to all Registration Statements (except for annual reports on Form 10-K, supplements and
amendments to update the Registration Statement solely for information reflected in the Company’s annual reports on Form 10-K, quarterly reports on
Form 10-Q or current reports on Form 8-K), furnish to each Investor copies of all such documents proposed to be filed, which documents (other than
those incorporated or deemed to be incorporated by reference) will be subject to the reasonable and prompt review of such Investor. The Company shall
not file a Registration Statement or any such Prospectus or any amendments or supplements thereto to which the Investor shall reasonably object in
good faith; provided that, the Company is notified of such objection in writing no later than two (2) Trading Days after the Investors have been so
furnished copies of a Registration Statement.
 

(b) The Company shall furnish to each Investor whose Registrable Securities are included in any Registration Statement, without charge (i) at
least one copy (which may be in electronic form) of such Registration Statement as declared effective by the SEC and any amendment(s) thereto,
including financial statements and schedules, all documents incorporated therein by reference, all exhibits and each preliminary prospectus, (ii) at least
one copy (which may be in electronic form) of the final prospectus included in such Registration Statement and all amendments and supplements
thereto, and (iii) any documents, which are not publicly available through EDGAR, as such Investor may reasonably request from time to time in order to
facilitate the disposition of the Registrable Securities owned by such Investor.
 

(c) The Company shall use its best efforts to (i) register and qualify the Registrable Securities covered by a Registration Statement under such
other securities or “blue sky” laws of such jurisdictions in the United States as any Investor reasonably requests, (ii) prepare and file in those jurisdictions,
such amendments (including post-effective amendments) and supplements to such registrations and qualifications as may be necessary to maintain the
effectiveness thereof during the Registration Period, (iii) take such other actions as may be necessary to maintain such registrations and qualifications in
effect at all times during the Registration Period, and (iv) take all other actions reasonably necessary or advisable to qualify the Registrable Securities for
sale in such jurisdictions; provided, however, that the Company shall not be required in connection therewith or as a condition thereto to (w) make any
change to its articles of incorporation or by-laws, (x) qualify to do business in any jurisdiction where it would not otherwise be required to qualify but for
this Section 3(c), (y) subject itself to general taxation in any such jurisdiction, or (z) file a general consent to service of process in any such jurisdiction.
The Company shall promptly notify each Investor who holds Registrable Securities of the receipt by the Company of any notification with respect to the
suspension of the registration or qualification of any of the Registrable Securities for sale under the securities or “blue sky” laws of any jurisdiction in the
United States or its receipt of actual notice of the initiation or threat of any proceeding for such purpose.
 

(d) As promptly as practicable after becoming aware of such event or development, the Company shall notify each Investor in writing of the
happening of any event as a result of which the Prospectus included in a Registration Statement, as then in effect, includes an untrue statement of a
material fact or omission to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading (provided that in no event shall such notice contain any material, nonpublic information), and promptly
prepare a supplement or amendment to such Registration Statement to correct such untrue statement or omission and deliver one electronic copy of
such supplement or amendment to the Investor. The Company shall also promptly notify each Investor in writing (i) when a Prospectus or any Prospectus
supplement or post-effective amendment has been filed, and when a Registration Statement or any post-effective amendment has become effective
(notification of such effectiveness shall be delivered to each Investor by email on the same day of such effectiveness), (ii) of any request by the SEC for
amendments or supplements to a Registration Statement or related prospectus or related information, and (iii) of the Company’s reasonable
determination that a post-effective amendment to a Registration Statement would be appropriate. The Company shall respond as promptly as reasonably
practicable to any comments received from the SEC with respect to a Registration Statement or any amendment thereto.
 

(e) The Company shall use its best efforts to prevent the issuance of any stop order or other suspension of effectiveness of a Registration
Statement, or the suspension of the qualification of any of the Registrable Securities for sale in any jurisdiction within the United States of America and, if
such an order or suspension is issued, to obtain the withdrawal of such order or suspension at the earliest possible moment and to notify each Investor
who holds Registrable Securities being sold of the issuance of such order and the resolution thereof or its receipt of actual notice of the initiation or threat
of any proceeding for such purpose.
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(f) Without limiting any obligation of the Company under the Purchase Agreement, the Company shall use commercially reasonable efforts either

to cause all of the Registrable Securities covered by each Registration Statement to be listed on the Principal Market. The Company shall pay all fees
and expenses in connection with satisfying its obligation under this Section 3(f).
 

(g) The Company shall hold in confidence and not make any disclosure of information concerning the Investor provided to the Company unless
(i) disclosure of such information is necessary to comply with federal or state securities laws, (ii) the disclosure of such information is necessary to avoid
or correct a misstatement or omission in any Registration Statement, (iii) the release of such information is ordered pursuant to a subpoena or other final,
non-appealable order from a court or governmental body of competent jurisdiction, or (iv) such information has been made generally available to the
public other than by disclosure in violation of this Agreement or any other agreement. The Company agrees that it shall, upon learning that disclosure of
such information concerning an Investor is sought in or by a court or governmental body of competent jurisdiction or through other means, give prompt
written notice to such Investor and allow such Investor, at the Investor’s expense, to undertake appropriate action to prevent disclosure of, or to obtain a
protective order for, such information.
 

(h) The Company shall cooperate with the holders of the Registrable Securities to facilitate the timely preparation and delivery of certificates
representing the Registrable Securities to be sold pursuant to such Registration Statement or Rule 144 free of any restrictive legends and representing
such number of Common Shares and registered in such names as the holders of the Registrable Securities may reasonably request a reasonable period
of time prior to sales of Registrable Securities pursuant to such Registration Statement or Rule; provided, that the Company may satisfy its obligations
hereunder without issuing physical stock certificates through the use of The Depository Trust Company’s Direct Registration System.
 

(i) The Company shall use its best efforts to cause the Registrable Securities to be registered with or approved by such other governmental
agencies or authorities as may be necessary to consummate the disposition of such Registrable Securities.
 

(j) The Company shall otherwise use its best efforts to comply with all applicable rules and regulations of the SEC in connection with any
registration hereunder.
 

(k) Within two business days after a Registration Statement which covers Registrable Securities is declared effective by the SEC, the Company
shall deliver, and shall cause legal counsel for the Company to deliver, to the transfer agent for such Registrable Securities (with copies to the Investor
whose Registrable Securities are included in such Registration Statement) confirmation that such Registration Statement has been declared effective by
the SEC.
  
(l) The Company shall take all other reasonable actions necessary to expedite and facilitate disposition by each Investor of Registrable Securities
pursuant to a Registration Statement.
 
4. OBLIGATIONS OF THE INVESTOR.
 



(a) The Investor agrees that, upon receipt of any notice from the Company of the happening of any event of the kind described in Section 3(d)
such Investor shall as soon as reasonably practicable discontinue disposition of Registrable Securities pursuant to any Registration Statement covering
such Registrable Securities until the Investor’s receipt of the copies of the supplemented or amended prospectus contemplated by Section 3(d) or receipt
of notice that no supplement or amendment is required. Notwithstanding anything to the contrary, subject to compliance with the securities laws, the
Company shall cause its transfer agent to deliver unlegended certificates for Common Shares to a transferee of an Investor in accordance with the terms
of the Purchase Agreement in connection with any sale of Registrable Securities with respect to which an Investor has entered into a contract for sale
prior to the Investor’s receipt of a notice from the Company of the happening of any event of the kind described in Section 3(d) and for which the Investor
has not yet settled.
 

(b) The Investor covenants and agrees that it will comply with the prospectus delivery requirements of the Securities Act as applicable to it or an
exemption therefrom in connection with sales of Registrable Securities pursuant to the Registration Statement.
 

(c) The Investor, by its acceptance of the Registrable Securities, agrees to cooperate with the Company as reasonably requested by the
Company in connection with the preparation and filing of each Registration Statement hereunder, unless the Investor has notified the Company in writing
of the Investor’s election to exclude all of the Investor’s Registrable Securities from such Registration Statement.
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5. EXPENSES OF REGISTRATION.
 
All expenses incurred by the Company in complying with its obligations pursuant to this Agreement and in connection with the registration and disposition
of Registrable Securities shall be paid by the Company, including, without limitation, all registration, listing and qualifications fees, printers, fees and
expenses of the Company’s counsel and accountants (except legal fees of Investor’s counsel associated with the review of the Registration Statement).
  
6. INDEMNIFICATION.
 
With respect to Registrable Securities which are included in a Registration Statement under this Agreement:
 

(a) To the fullest extent permitted by law, the Company will, and hereby does, indemnify, hold harmless and defend the Investor, the directors,
officers, partners, employees, agents, representatives of, and each Person, if any, who controls any Investor within the meaning of the Securities Act or
the Exchange Act (each, an “Indemnified Person”), against any losses, claims, damages, liabilities, judgments, fines, penalties, charges, costs,
reasonable attorneys’ fees, amounts paid in settlement or expenses, joint or several (collectively, “Claims”) incurred in investigating, preparing or
defending any action, claim, suit, inquiry, proceeding, investigation or appeal taken from the foregoing by or before any court or governmental,
administrative or other regulatory agency, body or the SEC, whether pending or threatened, whether or not an indemnified party is or may be a party
thereto (“Indemnified Damages”), to which any of them may become subject insofar as such Claims (or actions or proceedings, whether commenced or
threatened, in respect thereof) arise out of or are based upon: (i) any untrue statement or alleged untrue statement of a material fact in a Registration
Statement or any post-effective amendment thereto or in any filing made in connection with the qualification of the offering under the securities or other
“blue sky” laws of any jurisdiction in which Registrable Securities are offered (“Blue Sky Filing”), or the omission or alleged omission to state a material
fact required to be stated therein or necessary to make the statements therein not misleading; (ii) any untrue statement or alleged untrue statement of a
material fact contained in any final prospectus (as amended or supplemented, if the Company files any amendment thereof or supplement thereto with
the SEC) or the omission or alleged omission to state therein any material fact necessary to make the statements made therein, in light of the
circumstances under which the statements therein were made, not misleading; or (iii) any violation or alleged violation by the Company of the Securities
Act, the Exchange Act, any other law, including, without limitation, any state securities law, or any rule or regulation there under relating to the offer or
sale of the Registrable Securities pursuant to a Registration Statement (the matters in the foregoing clauses (i) through (iii) being, collectively,
“Violations”). The Company shall reimburse the Investors and each such controlling person promptly as such expenses are incurred and are due and
payable, for any legal fees or disbursements that are reasonably incurred by them or other reasonable expenses incurred by them in connection with
investigating or defending any such Claim. Notwithstanding anything to the contrary contained herein, the indemnification agreement contained in this
Section 6(a): (x) shall not apply to a Claim by an Indemnified Person arising out of or based upon a Violation which occurs in reliance upon and in
conformity with information furnished in writing to the Company by such Indemnified Person expressly for use in connection with the preparation of the
Registration Statement or any such amendment thereof or supplement thereto; (y) shall not be available to the extent such Claim is based on a failure of
the Investor to deliver or to cause to be delivered the prospectus made available by the Company, if such prospectus was timely made available by the
Company pursuant to Section 3(c); and (z) shall not apply to amounts paid in settlement of any Claim if such settlement is effected without the prior
written consent of the Company, which consent shall not be unreasonably withheld. Such indemnity shall remain in full force and effect regardless of any
investigation made by or on behalf of the Indemnified Person.
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(b) In connection with a Registration Statement, the Investor agrees to indemnify, hold harmless and defend, to the same extent and in the same

manner as is set forth in Section 6(a), the Company, each of its directors, each of its officers, employees, representatives, or agents and each Person, if
any, who controls the Company within the meaning of the Securities Act or the Exchange Act (each an “ Indemnified Party”), against any Claim or
Indemnified Damages to which any of them may become subject, under the Securities Act, the Exchange Act or otherwise, insofar as such Claim or
Indemnified Damages arise out of or is based upon any Violation, in each case to the extent, and only to the extent, that such Violation occurs (i) in
reliance upon and in conformity with written information furnished to the Company by such Investor expressly for use in connection with such Registration
Statement or (ii) from the Investor’s violation of any prospecuts delivery requirements under the Securities Act, the Exchange Act, any other law,
including, without limitation, any state securities law, or any rule or regulation there under relating to the offer or sale of the Registrable Securities
pursuant to a Registration Statement; and, subject to Section 6(d), such Investor will reimburse any legal or other expenses reasonably incurred by them
in connection with investigating or defending any such Claim; provided, however, that the indemnity agreement contained in this Section 6(b) and the
agreement with respect to contribution contained in Section 7 shall not apply to amounts paid in settlement of any Claim if such settlement is effected
without the prior written consent of such Investor, which consent shall not be unreasonably withheld, conditioned or delayed; provided, further, however,
that, absent fraud or gross negligence, the Investor shall be liable under this Section 6(b) for only that amount of a Claim or Indemnified Damages as
does not exceed the net proceeds to such Investor as a result of the sale of Registrable Securities pursuant to such Registration Statement. Such
indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of such Indemnified Party. Notwithstanding anything to
the contrary contained herein, the indemnification agreement contained in this Section 6(b) with respect to any prospectus shall not inure to the benefit of
any Indemnified Party if the untrue statement or omission of material fact contained in the prospectus was corrected and such new prospectus was
delivered to each Investor prior to such Investor’s use of the prospectus to which the Claim relates.
 

(c) Promptly after receipt by an Indemnified Person or Indemnified Party under this Section 6 of notice of the commencement of any action or
proceeding (including any governmental action or proceeding) involving a Claim, such Indemnified Person or Indemnified Party shall, if a Claim in respect



thereof is to be made against any indemnifying party under this Section 6, deliver to the indemnifying party a written notice of the commencement thereof,
and the indemnifying party shall have the right to participate in, and, to the extent the indemnifying party so desires, jointly with any other indemnifying
party similarly noticed, to assume control of the defense thereof with counsel reasonably mutually satisfactory to the indemnifying party and the
Indemnified Person or the Indemnified Party, as the case may be; provided, however, that an Indemnified Person or Indemnified Party shall have the
right to retain its own counsel with the fees and expenses of not more than one (1) counsel for such Indemnified Person or Indemnified Party to be paid
by the indemnifying party, if, in the reasonable opinion of counsel retained by the indemnifying party, the representation by such counsel of the
Indemnified Person or Indemnified Party and the indemnifying party would be inappropriate due to actual or potential differing interests between such
Indemnified Person or Indemnified Party and any other party represented by such counsel in such proceeding. The Indemnified Party or Indemnified
Person shall cooperate fully with the indemnifying party in connection with any negotiation or defense of any such action or claim by the indemnifying
party and shall furnish to the indemnifying party all information reasonably available to the Indemnified Party or Indemnified Person which relates to such
action or claim. The indemnifying party shall keep the Indemnified Party or Indemnified Person fully apprised at all times as to the status of the defense or
any settlement negotiations with respect thereto. No indemnifying party shall be liable for any settlement of any action, claim or proceeding effected
without its prior written consent; provided, however, that the indemnifying party shall not unreasonably withhold, delay or condition its consent. No
indemnifying party shall, without the prior written consent of the Indemnified Party or Indemnified Person, which consent shall not be unreasonably
withheld, conditioned or delayed, consent to entry of any judgment or enter into any settlement or other compromise which does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party or Indemnified Person of a release from all liability in respect to
such claim or litigation. Following indemnification as provided for hereunder, the indemnifying party shall be subrogated to all rights of the Indemnified
Party or Indemnified Person with respect to all third parties, firms or corporations relating to the matter for which indemnification has been made. The
failure to deliver written notice to the indemnifying party within a reasonable time of the commencement of any such action shall not relieve such
indemnifying party of any liability to the Indemnified Person or Indemnified Party under this Section 6, except to the extent that the indemnifying party is
prejudiced in its ability to defend such action.
 

(d) The indemnification required by this Section 6 shall be made by periodic payments of the amount thereof during the course of the
investigation or defense, as and when bills are received or Indemnified Damages are incurred.
 

(e) The indemnity agreements contained herein shall be in addition to (i) any cause of action or similar right of the Indemnified Party or
Indemnified Person against the indemnifying party or others, and (ii) any liabilities the indemnifying party may be subject to pursuant to the law.
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7. CONTRIBUTION.
 
To the extent any indemnification by an indemnifying party is prohibited or limited by law, the indemnifying party agrees to make the maximum
contribution with respect to any amounts for which it would otherwise be liable under Section 6 to the fullest extent permitted by law; provided, however,
that: (i) no seller of Registrable Securities guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled
to contribution from any seller of Registrable Securities who was not guilty of fraudulent misrepresentation; and (ii) contribution by any seller of
Registrable Securities shall be limited in amount to the net amount of proceeds received by such seller from the sale of such Registrable Securities.
 
8. REPORTS UNDER THE EXCHANGE ACT .
 
The Company represents, warrants, and covenants to the following:
 

(a) The Company is subject to the reporting requirements of section 13 or 15(d) of the Exchange Act and has filed all required reports under
section 13 or 15(d) of the Exchange Act during the 12 months prior to the date hereof (or for such shorter period that the issuer was required to file such
reports), other than Form 8-K reports.
 

(b) During the Registration Period, the Company shall file with the SEC in a timely manner all required reports under section 13 or 15(d) of the
Exchange Act (it being understood that nothing herein shall limit the Company’s obligations under the Purchase Agreement) and such reports shall
conform to the requirement of the Exchange Act and the SEC for filing thereunder.
 

(c) The Company shall furnish to the Investor so long as such Investor owns Registrable Securities, promptly upon request, (i) a written
statement by the Company that it has complied with the reporting requirements of Rule 144, (ii) a copy of the most recent annual or quarterly report of
the Company and such other reports and documents so filed by the Company, and (iii) such other information as may be reasonably requested to permit
the Investor to sell such securities pursuant to Rule 144 without registration.
 
9. AMENDMENT OF REGISTRATION RIGHTS.
 
Provisions of this Agreement may be amended and the observance thereof may be waived (either generally or in a particular instance and either
retroactively or prospectively), only with the written consent of the Company and the Investor. Any amendment or waiver effected in accordance with this
Section 9 shall be binding upon each of the Investor and the Company. No such amendment shall be effective to the extent that it applies to fewer than all
of the holders of the Registrable Securities. No consideration shall be offered or paid to any Person to amend or consent to a waiver or modification of
any provision of any of this Agreement unless the same consideration also is offered to all of the parties to this Agreement.
 
10. MISCELLANEOUS.
 

(a) A Person is deemed to be a holder of Registrable Securities whenever such Person owns or is deemed to own of record such Registrable
Securities or owns the right to receive the Registrable Securities. If the Company receives conflicting instructions, notices or elections from two or more
Persons with respect to the same Registrable Securities, the Company shall act upon the basis of instructions, notice or election received from the
registered owner of such Registrable Securities.
 

(b ) No Other Registrations. The Company shall not include any other securities on a Registration Statement which includes Registrable
Securities unless otherwise agreed by the Investor.
 

(c) Any notices, consents, waivers or other communications required or permitted to be given under the terms of this Agreement must be in
writing and will be deemed to have been delivered pursuant to the notice provisions of the Purchase Agreement or to such other address and/or
electronic mail address and/or to the attention of such other person as the recipient party has specified by written notice given to each other party five (5)
days prior to the effectiveness of such change. Written confirmation of receipt (A) given by the recipient of such notice, consent, waiver or other
communication, (B) electronically generated by the sender’s email service provider containing the time, date, and recipient email or (C) provided by a
courier or overnight courier service shall be rebuttable evidence of personal service, receipt by email or receipt from a nationally recognized overnight
delivery service in accordance with this section.
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(d) Failure of any party to exercise any right or remedy under this Agreement or otherwise, or delay by a party in exercising such right or remedy,

shall not operate as a waiver thereof.
 

(e) The laws of the State of Delaware shall govern all issues concerning the relative rights of the Company and the Investor as its stockholder. All
other questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be governed by the internal laws of the State
of Utah, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Utah or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the State of Utah. Each party hereby irrevocably submits to the exclusive jurisdiction of the
state and federal courts in Salt Lake County, Utah, for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is
not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of
such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and consents to process being served in
any such suit, action or proceeding by mailing a copy thereof to such party at the address for such notices to it under this Agreement and agrees that
such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any
right to serve process in any manner permitted by law. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such
invalidity or unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or
enforceability of any provision of this Agreement in any other jurisdiction. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE,
AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH
OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
 

(f) This Agreement shall inure to the benefit of and be binding upon the permitted successors and assigns of each of the parties hereto.
 

(g) The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.
 

(h) This Agreement may be executed in identical counterparts, both of which shall be considered one and the same agreement and shall become
effective when counterparts have been signed by each party and delivered to the other party. Electronically scanned and delivered signatures (including
any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and Records Act
or other applicable law, e.g., www.docusign.com), including by e-mail attachment, shall be deemed to have been duly and validly delivered and be valid
and effective for all purposes of this Agreement.
 

(i) Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall execute and deliver all such
other agreements, certificates, instruments and documents, as the other party may reasonably request in order to carry out the intent and accomplish the
purposes of this Agreement and the consummation of the transactions contemplated hereby.
 

(j) The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual intent and no rules of
strict construction will be applied against any party.
 

(k) This Agreement is intended for the benefit of the parties hereto and their respective permitted successors and assigns, and is not for the
benefit of, nor may any provision hereof be enforced by, any other Person.
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IN WITNESS WHEREOF, the Investor and the Company have caused their signature page to this Registration Rights Agreement to be duly executed as
of the date first above written.
 
 
 

COMPANY:
 
Intrusion Inc.
 
 
By: /s/ Anthony Scott                        
Name: Anthony Scott
Title CEO
 
 
INVESTOR:
 
Streeterville Capital, LLC
 
 
By: /s/ John M. Fife                            

John M. Fife, President
 
 
 
 
 
 

[Signature Page to Registration Rights Agreement]
 



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-1 of Intrusion Inc. and subsidiaries (the “Company”) of our report
dated April 1, 2024 (which contains an explanatory paragraph relating to the Company’s ability to continue as a going concern as described in Note 2 to
such financial statements), related to our audit of the consolidated balance sheets of the Company as of December 31, 2023 and 2022, and the related
consolidated statements of operations, changes in stockholders’ equity (deficit), and cash flows for the years then ended, which report appears in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2023. We also consent to the reference to our firm under the heading
“Experts” in this Registration Statement on Form S-1.
 
/s/ Whitley Penn LLP
 
Dallas, Texas
July 19, 2024



Exhibit 107
Calculation of Filing Fee Table

FORM S-1
(Form Type)

INTRUSION INC.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 
                 
         

  
Security

Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering
Price(1)  Fee Rate  

Amount of
Registration

Fee
         

Fees to be paid
 

Equity
 

Common
Stock  457(c)  1,505,179(1)  $1.24(2)  $1,866,421.96  $0.0001476  $275.48

       
    Total Offering Amounts    $1,866,421.96    $275.48
       
    Total Fees Previously Paid        $—
       
    Total Fee Offsets        $—
       
    Net Fee Due        $275.48
 
(1) Represents common stock offered for resale by Streeterville Capital, LLC (the “Selling Securityholder”), which shares are issuable by Intrusion, Inc.

(the “Company”) pursuant to the Standby Equity Purchase Agreement, dated as of July 3, 2024 (“SEPA”), between the Company and the Selling
Securityholder.  The maximum number of shares of common stock that may be registered for resale under the SEPA pursuant to this Registration
Statement is one-third of the non-affiliate float of 4,515,539 shares of common stock of the Company.

  
(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act, based on the average

of the high ($1.28) and low ($1.1993) prices of the shares of common stock on The Nasdaq Capital Market on July 15, 2024 (such date being within
five business days of the date that this registration statement was first filed with the SEC).  

 


