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Item 1.01. Entry into a Material Definitive Agreement.
 
Public Offering
 

On November 16, 2023, Richtech Robotics Inc. (the “Company”) entered into an underwriting agreement (the “Underwriting Agreement”) with
R.F. Lafferty & Co., Inc., acting as representative of the underwriters (the “Representative”). Pursuant to the Underwriting Agreement the Company
agreed to sell to the underwriters in a firm commitment underwritten initial public offering (the “Offering”) an aggregate of 2,100,000 shares (the
“Shares”) of the Company's Class B common stock, par value $0.00001 per share (the “Common Stock”) at a price of $5.00 per share. On November 21,
2023, the Company consummated the Offering, generating gross proceeds of $10.5 million. The Common Stock is listed on the Nasdaq Capital Market
under the trading symbol “RR.”

 
The Company has granted the Representative the option (“Over-allotment Option”), exercisable for 45 days from November 16, 2023, to purchase

up to an additional 315,000 shares from the Company at the Offering price less the underwriting discount and commissions to cover over-allotments.
 

The Shares were offered by the Company pursuant to registration statements on Form S-1, as amended (File Nos. 333-269470 and 333-275612),
filed with the Securities and Exchange Commission (the “Commission”), which were declared effective by the Commission on November 13, 2023 (as
amended, the “Registration Statement”).
 

The Underwriting Agreement contains customary representations and warranties that the parties made to, and solely for the benefit of, the other
party in the context of all of the terms and conditions of that agreement and in the context of the specific relationship between the parties. The Company
has also agreed that it will not, without the prior written consent of the Representative, offer, pledge, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or
indirectly, any shares or any securities convertible into or exercisable or exchangeable for shares, of the Company for a period of 180 days following the
closing date, other than certain exempt issuances.

 
Representative’s Warrant

 
Pursuant to the Underwriting Agreement, the Company issued to the Representative and its designee warrants (the “Representative’s Warrants”)

to purchase 105,000 shares of Common Stock. In the event the Representative exercises its Over-Allotment Option, the Representative will be entitled to
purchase an additional 15,750 shares of Common Stock. The Representative’s Warrants will be exercisable at a per share exercise price equal to $6.00 and
are exercisable at any time and from time to time, in whole or in part, during the period commencing on May 21, 2024, and terminating on November 21,
2028. Neither the Representative’s Warrants nor any of the shares issued upon exercise of the Representative’s Warrants may be sold, transferred, assigned,
pledged or hypothecated, or be the subject of any hedging, short sale, derivative, put or call transaction that would result in the effective economic
disposition of such securities by any person, for a period of six (6) months immediately following the commencement of sales of the offering. The
Representative’s Warrants also provides for one demand registration right of the shares underlying the Representative’s Warrants at the Company’s
expense; one additional demand registration at the warrant holders’ expense; and unlimited “piggyback” registration rights. The registration rights will only
be exercisable within a period of five years after November 16, 2023. The Representative’s Warrants also contain customary anti-dilution provisions.
 

The foregoing summary of the terms of the Underwriting Agreement and the Representative’s Warrants are subject to, and qualified in their
entirety by reference to, copies of the Underwriting Agreement and the form of Representative’s Warrants that are filed as Exhibits 1.1 and 4.1,
respectively, to this Current Report on Form 8-K and are incorporated herein by reference.
 
Item 5.03 Amendments to Certificate of Incorporation or Bylaws; Change in Fiscal Year

 
On November 17, 2023, Company filed its Second Amended and Restated Articles of Incorporation with the Nevada Secretary of State. The terms

of the Second Amended and Restated Articles of Incorporation and Amended and Restated By-laws, as effective beginning on November 16, 2023, are set
forth in the final prospectus for the Offering as filed with the Commission on November 20, 2023.
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Copies of of the Second Amended and Restated Articles of Incorporation and the Amended and Restated By-laws are filed as Exhibit 3.1 and 3.2,

respectively, to this Current Report on Form 8-K and is incorporated by reference herein.
 
Copies of the Company’s Audit Committee Charter, Compensation Committee Charter and Nominating and Corporate Governance Committee

Charter, each as effective beginning on Novembre 16, 2023, are filed as Exhibit 99.1, Exhibit 99.2, and Exhibit 99.3, respectively, and are incorporated by
reference herein.
 
Item 8.01 Other Events.

 
On November 17, 2023, the Company issued a press release announcing the pricing of the Offering. A copy of the press release is filed as Exhibit

99.4 to this Current Report on Form 8-K and is incorporated by reference herein.
 

On November 21, 2023, the Company issued a press release announcing the closing of the Offering. A copy of the press release is filed as Exhibit
99.5 to this Current Report on Form 8-K and is incorporated by reference herein.

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 

The following exhibits are being filed herewith:
 
Exhibit No.   Description
1.1  Underwriting Agreement, dated as of November 11, 2023, by and between the Company and the Representative
3.1  Second Amended and Restated Articles of Incorporation
3.2  Amended and Restated Bylaws
4.1  Form of Representative’s Warrants
99.1  Audit Committee Charter
99.2  Compensation Committee Charter
99.3  Nominating and Corporate Governance Committee Charter
99.4  Press Release, dated November 17, 2023
99.5  Press Release, dated November 21, 2023
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SIGNATURE

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

undersigned hereunto duly authorized.
 

 Richtech Robotics Inc.
   
 By: /s/ Zhenwu (Wayne) Huang
 Name: Zhenwu (Wayne) Huang
 Title: Chief Executive Officer and Director
   
Dated: November 22, 2023   
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Exhibit 1.1
 

RICHTECH ROBOTICS INC.
 

UNDERWRITING AGREEMENT
 

November 16, 2023
 

R. F. Lafferty & Co., Inc.
40 Wall Street, 27th Floor
New York, NY 10005
 
As representatives of the several Underwriters named in Schedule A hereto.
 
Ladies and Gentlemen:
 
Richtech Robotics Inc., a Nevada corporation (the “Company”), hereby confirms its agreement (this “Agreement”) with R. F. Lafferty & Co., Ltd. (the
“Representative” of several underwriters as disclosed in Schedule A attached hereto and the term Representative as used herein shall have the same
meaning as underwriter, collectively the “Underwriters” and each an “Underwriter”) to issue and sell to the Underwriters an aggregate of 2,100,000
Class B common stock, par value $0.00001 per share, of the Company (“Firm Shares”). The Company also agrees to issue and sell to the Underwriters not
more than an additional 315,000 shares of its Class B common stock, par value $0.00001 per share (the “Option Shares”), if and to the extent that the
Representatives shall have determined to exercise, on behalf of the Underwriters, the right to purchase such shares of Class B common stock granted to the
Underwriters in Section 1 hereof. The Firm Shares and the Option Shares are hereinafter collectively referred to as the “Securities.” The offering and sale
of securities contemplated by this Agreement is referred to herein as the “Offering.”
 
1. Purchase and Sale of Shares.
 

(a) Purchase of Firm Shares. On the basis of the representations and warranties herein contained, but subject to the terms and conditions herein set
forth, the Company agrees to issue and sell to the Underwriters an aggregate of 2,100,000 Firm Shares at a purchase price (net of underwriting discounts)
of $5.00 per share. The Underwriters agrees to purchase from the Company the Firm Shares set forth opposite its name on Schedule A attached hereto and
made a part hereof.
 

(b) Delivery of and Payment for Firm Shares. Delivery of and payment for the Firm Shares shall be made at 10:00 A.M., Eastern time, on the third
(3rd) Business Day following the date of this Agreement or at such time as shall be agreed upon by the Underwriters and the Company, at the offices of
VCL Law LLP (the “Underwriters’ Counsel”) or at such other place as shall be agreed upon by the Underwriters and the Company. The hour and date of
delivery of and payment for the Firm Shares is called the “Closing Date.” The closing of the payment of the purchase price for, and delivery of certificates
representing, the Firm Shares is referred to herein as the “Closing.” Payment for the Firm Shares shall be made on the Closing Date by wire transfer in
Federal (same day) funds upon delivery to the Underwriters of certificates (in form and substance reasonably satisfactory to the Underwriters) representing
the Firm Shares (or if uncertificated through the full fast transfer facilities of the Depository Trust Company (the “DTC”)) for the account of the
Underwriters. The Firm Shares shall be registered in such names and in such denominations as the Underwriters may request in writing at least two (2)
Business Days prior to the Closing Date. If certificated, the Company will permit the Underwriters to examine and package the Firm Shares for delivery at
least one (1) full Business Day prior to the Closing Date. The Company shall not be obligated to sell or deliver the Firm Shares except upon tender of
payment by the Underwriters for all the Firm Shares.
 

(c) The Company hereby agrees to issue and sell to the Underwriters the Option Shares, and the Underwriters shall have the option to purchase,
severally and not jointly, in whole or in part, the Option Shares from the Company (the “Over-Allotment Option”), in each case, at a price per share equal
to the Purchase Price less an amount per share equal to any dividends or distributions declared by the Company and payable on the Firm Shares but not
payable on the Option Shares (the “Over-Allotment Option Purchase Price”). The Company and the Underwriters agree that the Underwriters may only
exercise the Over-Allotment Option for the purpose of covering over-allotments made in connection with the offering of the Firm Shares. The
Representative may exercise the Over-Allotment Option on behalf of the Underwriters at any time in whole, or from time to time in part, on or before the
forty-fifth (45th) day after effective date of the Registration Statement (the “Effective Date”), by giving written notice to the Company (the “Over-
Allotment Exercise Notice”). Each exercise date must be at least one (1) business day after the written notice is given and may not be earlier than the
Closing Date nor later than ten (10) business days after the date of such notice. On each day, if any, that the Option Shares are to be purchased, each
Underwriter agrees, severally and not jointly, to purchase the number of the Option Shares (subject to such adjustments to eliminate fractional shares as the
Representative may determine) that bears the same proportion to the total number of the Option Shares to be purchased on such Additional Closing Date as
the number of Firm Shares set forth in Schedule A hereto opposite the name of such Underwriter bears to the total number of the Firm Shares. The
Representative may cancel any exercise of the Over-Allotment Option at any time prior to the applicable Additional Closing Date, by giving written notice
of such cancellation to the Company. The Over-Allotment Exercise Notice shall set forth: (i) the aggregate number of Option Shares as to which the Over-
Allotment Option is being exercised; (ii) the Over-Allotment Option Purchase Price; (iii) the names and denominations in which the Option Shares are to
be registered; and (iii) the applicable Additional Closing Date. Payment for the Option Shares (the “Option Shares Payment”) shall be made, against
delivery of the Option Shares to be purchased, by wire transfer in immediately available funds to the account(s) specified by the Company to the
Representative at least two (2) business day in advance of such payment. The closing of the payment of the purchase price for, and delivery of certificates
representing, the Option Shares shall occur at the office of VCL Law LLP or at such other place on the date and time designated in writing by the
Representative (an “Additional Closing Date”). Delivery of the Option Shares shall be made through the facilities of DTC, unless the Representative shall
otherwise instruct.
 

 



 

 
2. Representations and Warranties of the Company. The Company represents and warrants to the Underwriters as of the Applicable Time (as defined
below) and as of the Closing Date, as follows:
 

(a) Filing of Registration Statement.
 

(i) Pursuant to the Act.
 

(A) The Company has filed with the Securities and Exchange Commission (the “Commission”) a registration statement and an amendment or
amendments thereto, on Form S-1 (File No. 333-273628), including any related prospectus or prospectuses, for the registration of the Securities under the
Securities Act of 1933, as amended (the “Act”), which registration statement and amendment or amendments have been prepared by the Company and
conform, in all material respects, with the requirements of the Act and the rules and regulations of the Commission under the Act (the “Regulations”).
Except as the context may otherwise require, such registration statement on file with the Commission at the time the registration statement becomes
effective (including the prospectus, 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 pursuant to paragraph (b) of Rule 430A of the Regulations), is referred to herein as the
“Registration Statement.
 

(B) The final prospectus in the form first furnished to the Underwriters for use in the Offering, is hereinafter called the “Prospectus.”
 

(C) The Registration Statement has been declared effective by the Commission on or prior to the date hereof.
 
“Applicable Time” means 5:30 p.m. EDT, on November 16, 2023, or such other time as agreed to by the Company and the Underwriters.

 
(ii) Registration under the Exchange Act. The Securities are registered pursuant to Section 12(b) of the Securities Exchange Act of 1934 (the

“Exchange Act”), and the Company has taken no action designed to, or likely to have the effect of, terminating the registration of the Securities under the
Exchange Act nor has the Company received any notification that the Commission is contemplating terminating such registration except as described in the
Registration Statement and Prospectus.

 
(iii) Listing on Nasdaq. The Securities will be approved for listing on the Nasdaq Capital Market (“Nasdaq”) by the Closing Date, subject to

official notice of issuance, and the Company has taken no action designed to, or likely to have the effect of, terminating the listing of the Securities on
Nasdaq nor has the Company received any notification that Nasdaq is contemplating revoking or withdrawing approval for listing of the Securities.
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(b) No Stop Orders, etc. Neither the Commission nor, to the best of the Company’s knowledge, any state regulatory authority has issued any order

preventing or suspending the use of any preliminary prospectus (“Preliminary Prospectus”), the Prospectus or the Registration Statement or has instituted
or, to the best of the Company’s knowledge, threatened to institute any proceedings with respect to such an order.
 

(c) Disclosures in Registration Statement.
 

(i) 10b-5 Representation.
 

(A) The Registration Statement and the Prospectus and any post-effective amendments thereto will in all material respects comply with
the requirements of the Act and the Regulations.
 

(B) The Registration Statement, when it became effective, and any amendment or supplement thereto, did not contain and, at the Closing
Date, 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 light of the circumstances under which they were made, not misleading, and the Prospectus when filed with the Commission does not
contain and, at the Closing Date, 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 light of the circumstances under which they were made, not misleading. The representation and warranty made
in this Section 2(c)(i)(2) does not apply to statements made or statements omitted in reliance upon and in conformity with written information with respect
to the Underwriters furnished to the Company by the Underwriters expressly for use in the Registration Statement or Prospectus or any amendment thereof
or supplement thereto. The parties acknowledge and agree that such information provided by or on behalf of any of the Underwriters consists solely of the
underwriters’ respective names and the disclosures contained in the “Underwriting” subsection — “Price Stabilization, Short Positions” of the Prospectus
(the “Underwriters’ Information”).
 

(C) The road show presentation and materials, when taken together as a whole with the Prospectus (collectively, the “Disclosure
Materials”), do not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading. The preceding sentence does not apply to statements in or omissions from the
Disclosure Materials based upon and in conformity with the Underwriters’ Information.
 

(ii) Prior Securities Transactions. No securities of the Company have been sold by the Company or by or on behalf of, or for the benefit of,
any person or persons controlling, controlled by, or under common control with the Company, except as disclosed in the Registration Statement.
 

(d) Changes After Dates in Registration Statement.
 

(i) No Material Adverse Change. Since the respective dates as of which information is given in the Registration Statement and the
Prospectus, and except as otherwise specifically stated therein: (A) there have been no events, individually or in the aggregate, that have occurred that
would have a material adverse effect on the assets, business, conditions, financial position, results of operations or business prospects of the Company and
its subsidiaries, taken as a whole, or the ability of the Company to perform its obligations under this Agreements, including the issuance and sale of the
Securities, or to consummate the transactions contemplated in the Registration Statement, the Disclosure Materials, and the Prospectus (each of such
effects and changes a “Material Adverse Effect” and a “Material Adverse Change,” respectively); and (B) there have been no material transactions
entered into by the Company not in the ordinary course of business, other than as contemplated pursuant to this Agreement.
 

(ii) Recent Securities Transactions, etc. Since the respective dates as of which information is given in the Registration Statement and the
Prospectus, and except as may otherwise be indicated or contemplated herein or disclosed in the Registration Statement and the Prospectus, the Company
has not, other than with respect to options to purchase common stock at an exercise price equal to the then fair market price of the common stock, as
determined by the Company’s board of directors, granted to employees, consultants or service providers: (A) issued any securities or incurred any material
liability or obligation, direct or contingent, for borrowed money other than in the ordinary course of business; or (B) declared or paid any dividend or
made any other distribution on or in respect to its capital stock.
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(e) Independent Accountants. To the best of the Company’s knowledge, Bush & Associates CPA, whose report is filed with the Commission as

part of the Registration Statement, are independent registered public accountants as required by the Act and the Regulations.
 

(f) Financial Statements, etc. The financial statements, including the notes thereto and supporting schedules included in the Registration Statement
and Prospectus fairly present the financial position and the results of operations of the Company at the dates and for the periods to which they apply; and
such financial statements have been prepared in conformity with United States generally accepted accounting principles (“GAAP”), consistently applied
throughout the periods involved except as disclosed therein; and the supporting schedules included in the Registration Statement present fairly the
information required to be stated therein. The Registration Statement discloses all material off-balance sheet transactions, arrangements, obligations
(including contingent obligations), and other relationships of the Company with unconsolidated entities or other persons that may have a material current or
future effect on the Company’s financial condition, changes in financial condition, results of operations, liquidity, capital expenditures, capital resources, or
significant components of revenues or expenses. Except as disclosed in the Registration Statement and the Prospectus, (i) neither the Company nor any of
its subsidiaries (each a “Subsidiary” and together the “Subsidiaries”), has incurred any material liabilities or obligations, direct or contingent, or entered
into any material transactions other than in the ordinary course of business, (ii) the Company has not declared or paid any dividends or made any
distribution of any kind with respect to its capital stock; (c) there has not been any change in the capital stock of the Company or any of its Subsidiaries or
any grants under any stock compensation plan and, (iii) there has not been any material adverse change in the Company’s long-term or short-term debt.
 

(g) Authorized Capital; Options, etc. The Company had the duly authorized, issued and outstanding capitalization as set forth in the Registration
Statement and the Prospectus. Based on the assumptions stated in the Registration Statement and the Prospectus, the Company will have on the Closing
Date the adjusted capitalization set forth therein. Except as set forth in, or contemplated by, this Agreement, the Registration Statement and the
Prospectus, on the Effective Date and on the Closing Date, there will be no options, warrants, or other rights to purchase or otherwise acquire any
authorized, but unissued share capital of the Company or any security convertible into share capital of the Company, or any contracts or commitments to
issue or sell shares or any such options, warrants, rights or convertible securities.
 

(h) Valid Issuance of Securities, etc.
 

(i) Outstanding Securities. All issued and outstanding securities of the Company issued prior to the transactions contemplated by this
Agreement have been duly authorized and validly issued and are fully paid and non-assessable; the holders thereof have no rights of rescission with respect
thereto, and are not subject to personal liability by reason of being such holders; and none of such securities were issued in violation of the preemptive
rights of any holders of any security of the Company or similar contractual rights granted by the Company.
 

(ii) Securities Sold Pursuant to this Agreement. The Securities have been duly authorized for issuance and sale and, when issued and paid for,
will be validly issued, fully paid and non-assessable; the Securities are not and will not be subject to the preemptive rights of any holders of any security of
the Company or similar contractual rights granted by the Company; and all corporate action required to be taken for the authorization, issuance and sale of
the foregoing Securities has been duly and validly taken. The Securities conform in all material respects to all statements with respect thereto contained in
the Registration Statement.
 

(iii) Issuance of Securities. Upon issuance of Securities, and subject to full payment thereof by the Underwriters in accordance with the terms
thereof, such Securities will be duly authorized and are validly issued, fully paid and non-assessable, and the persons in whose names the Securities are
registered will be entitled to the rights specified in the Securities, and upon the sale and delivery of these Securities, and payment therefor, pursuant to this
Agreement, the purchasers will acquire good, marketable and valid title to such Securities, free and clear of all pledges, liens, security interests, charges,
claims or encumbrances of any kind.
 

(i) Registration Rights of Third Parties. Except as set forth in the Registration Statement and the Prospectus, no holders of any securities of the
Company or any rights exercisable for or convertible or exchangeable into securities of the Company have the right to require the Company to register any
such securities of the Company under the Act or to include any such securities in a registration statement to be filed by the Company.
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(j) Validity and Binding Effect of This Agreement. This Agreement has been duly and validly authorized by the Company, and, when executed

and delivered, will constitute, the valid and binding agreement of the Company, enforceable against the Company in accordance with its terms, except: (i)
as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally; (ii) as enforceability of
any indemnification or contribution provision may be limited under the federal and state securities laws; and (iii) that the remedy of specific performance
and injunctive and other forms of equitable relief may be subject to the equitable defenses and to the discretion of the court before which any proceeding
therefore may be brought.
 

(k) No Conflicts. The execution, delivery, and performance by the Company of this Agreement, the consummation by the Company of the
transactions herein and therein contemplated and the compliance by the Company with the terms hereof do not and will not, with or without the giving of
notice or the lapse of time or both: (i) result in a material breach of, or conflict with any of the terms and provisions of, or constitute a material default
under, or result in the creation, modification, termination or imposition of any lien, charge or encumbrance upon any property or assets of the Company
pursuant to the terms of any agreement or instrument to which the Company is a party; (ii) result in any violation of the provisions of the Company’s
amended and restated articles of association and bylaws (as the same may be amended from time to time, the “Charter”); or (iii) violate any existing
applicable law, rule, regulation, judgment, order or decree of any governmental agency or court, domestic or foreign, having jurisdiction over the Company
or any of its properties or business constituted as of the date hereof, except such violation or breach that would not reasonably be expected to have a
Material Adverse Effect.
 

(l) No Defaults; Violations. No default exists in the due performance and observance of any term, covenant or condition of any material license,
contract, indenture, mortgage, deed of trust, note, loan or credit agreement, or any other material agreement or instrument evidencing an obligation for
borrowed money, or any other material agreement or instrument to which the Company is a party or by which the Company may be bound or to which any
of the properties or assets of the Company is subject, except for such defaults that would not, singly or in the aggregate, result in a Material Adverse Effect
to the Company and its Subsidiaries, taken as a whole, and that are not otherwise disclosed in the Disclosure Materials. The Company is not in violation of
any term or provision of its Charter, or in violation in any respect of any franchise, license, permit, applicable law, rule, regulation, judgment or decree of
any governmental agency or court, domestic or foreign, having jurisdiction over the Company or any of its properties or businesses, except for such
defaults that would not, singly or in the aggregate, result in a Material Adverse Effect to the Company and its Subsidiaries, taken as a whole, and that are
not otherwise disclosed in the Disclosure Materials.
 

(m) Corporate Power; Licenses; Consents.
 

(i) Conduct of Business. Except as described in the Registration Statement and the Prospectus, the Company has all requisite corporate power
and authority, and has all necessary authorizations, approvals, orders, licenses, certificates and permits of and from all governmental regulatory officials
and bodies that it needs as of the date hereof to conduct its business purpose as described in the Prospectus except, any non-compliance, in each case,
would not reasonably be expected to have a Material Adverse Effect.
 

(ii) Transactions Contemplated Herein. The Company has all corporate power and authority to enter into this Agreement and to carry out the
provisions and conditions hereof and thereof, and all consents, authorizations, approvals and orders required in connection therewith have been obtained.
No consent, authorization or order of, and no filing with, any court, government agency or other body is required for the valid issuance, sale and delivery
of the Securities and the consummation by the Company of the transactions and agreements contemplated by this Agreement and as contemplated by the
Prospectus, except with respect to applicable federal and state securities laws and the rules and regulations of the Financial Industry Regulatory Authority,
Inc. (“FINRA”).
 

(n) D&O Questionnaires. To the Company’s knowledge, all information contained in the questionnaires (the “Questionnaires”) completed by
each of the Company’s directors and officers named in the section “Management” in the Prospectus immediately prior to the Offering (the “Insiders”) as
well as in the Lock-Up Agreement in the form attached hereto as Annex IV provided to the Underwriter is true and correct in all respects and the Company
has not become aware of any information which would cause the information disclosed in the questionnaires completed by each Insider to become
inaccurate and incorrect.
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(o) Litigation; Governmental Proceedings. There is no action, suit, proceeding, inquiry, arbitration, investigation, litigation or governmental

proceeding pending or, to the Company’s knowledge, threatened against, or involving the Company or, to the Company’s knowledge, any executive officer
or director that has not been disclosed in the Registration Statement and the Prospectus or in connection with the Company’s listing application for the
listing of the Securities on Nasdaq.
 

(p) Good Standing. The Company has been duly incorporated, is validly existing and is in good standing under the laws of the State of Nevada as
of the date hereof and is duly qualified to do business and is in good standing in each jurisdiction in which the conduct of business requires such
qualification, except where the failure to qualify would not reasonably be expected to have a Material Adverse Effect.
 

(q) Transactions Affecting Disclosure to FINRA.
 

(i) Finder’s Fees. Except as described in the Registration Statement and the Prospectus, there are no claims, payments, arrangements,
agreements or understandings relating to the payment of a finder’s, consulting or origination fee by the Company or any Insider with respect to the sale of
the Securities hereunder or any other arrangements, agreements or understandings of the Company or, to the best of the Company’s knowledge, any of its
shareholders that may affect the Underwriters’ compensation, as determined by FINRA.
 

(ii) Payments Within Twelve (12) Months. Except as described in the Registration Statement and the Prospectus, the Company has not made
any direct or indirect payments (in cash, securities or otherwise) to: (A) any person, as a finder’s fee, consulting fee or otherwise, in consideration of such
person raising capital for the Company or introducing to the Company persons who raised or provided capital to the Company; (B) to any FINRA member;
or (C) to any person or entity that has any direct or indirect affiliation or association with any FINRA member, within the twelve months prior to the
Effective Date, other than the prior payment of US$80,000 to the Underwriters, as provided hereunder in connection with the Offering.
 

(iii) FINRA Affiliation. To the best of the Company’s knowledge, and except as may have been previously disclosed in writing to the
Underwriters, no Insider or any beneficial owner of 10% or more of the Company’s outstanding common stock has any direct or indirect affiliation or
association with any FINRA member (as determined in accordance with the rules and regulations of FINRA).
 

(r) Foreign Corrupt Practices Act. Neither the Company nor, to the best of the Company’s knowledge, any of the Insiders or employees of the
Company or any other person authorized to act on behalf of the Company has, directly or indirectly, knowingly given or agreed to give any money, gift or
similar benefit (other than legal price concessions to customers in the ordinary course of business) to any customer, supplier, employee or agent of a
customer or supplier, or official or employee of any governmental agency or instrumentality of any government (domestic or foreign) or any political party
or candidate for office (domestic or foreign) or other person who was, is, or may be in a position to help or hinder the business of the Company (or assist it
in connection with any actual or proposed transaction) that might subject the Company to any damage or penalty in any civil, criminal or governmental
litigation or proceeding.
 

(s)  Officers’ Certificate. Any certificate signed by any duly authorized officer of the Company and delivered to you or to Underwriters’ Counsel
shall be deemed a representation and warranty by the Company to the Underwriters as to the matters covered thereby.
 

(t) Lock-Up Period.
 

(i) Each Insider, beneficial owner holding 5% or more of the Company outstanding Class A or Class B common stock (or securities
convertible into common stock), and the investors holding Private Placement Shares as defined in the Registration Statement (collectively, the “Lock-Up
Parties”) have agreed pursuant to executed Lock-Up Agreements in the form attached hereto as Annex IV that for a period ending one hundred and eighty
(180) days after the effective date of the Registration Statement (the “Lock-Up Period”), such persons and their affiliated parties shall not offer, pledge,
sell, contract to sell, grant, lend or otherwise transfer or dispose of, directly or indirectly, any Securities or capital stock of the Company, including common
stock, or any securities convertible into or exercisable or exchangeable for such Securities or capital stock, without the consent of the Underwriters, with
certain exceptions. The Underwriters may consent to an early release from the applicable Lock-Up period if, in its opinion, the market for the Securities
would not be adversely impacted by sales and in cases of financial emergency of an Insider or other stockholder.
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(ii)   The Company has agreed that, without the prior written consent of the Underwriters, it will not, for a period ending one hundred and

eighty (180) days the from the date of commencement of sales of this offering, (A) offer, pledge, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or
indirectly, any shares of capital stock of the Company or any securities convertible into or exercisable or exchangeable for shares of capital stock of the
Company; (B) file or cause to be filed any registration statement with the Commission relating to the offering of any shares of capital stock of the
Company or any securities convertible into or exercisable or exchangeable for shares of capital stock of the Company or (C) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of capital stock of the Company, whether any
such transaction described in clause (A), (B) or (C) above is to be settled by delivery of shares of capital stock of the Company or such other securities, in
cash or otherwise. The restrictions contained in this Section 2(t)(ii) shall not apply to (D) the Securities to be sold hereunder, (E) the issuance by the
Company of Securities upon the exercise of an option or warrant or the conversion of a security outstanding on the date hereof of, provided that the
Underwriters have been advised in writing of such issuance prior to the date hereof, (F) the issuance by the Company of option to purchase or shares of
Securities, capital stock or restricted stock of the Company under any stock compensation plan of the Company outstanding on the date hereof, or (iv) any
registration statement on Form S-8. For purposes of subclause (E) in this paragraph, the Underwriters acknowledge that disclosure in the Registration
Statement filed prior to the date hereof of any outstanding option or warrant shall be deemed to constitute prior written notice to the Underwriters.
 

(u) Subsidiaries. Exhibit 21.1 of the Registration Statement lists all the subsidiaries of the Company and sets forth the ownership of all of the
subsidiaries (“Subsidiaries”). The Subsidiaries are duly organized and in good standing under the laws of the place of organization or incorporation, and
each subsidiary is in good standing in each jurisdiction in which its ownership or lease of property or the conduct of business requires such qualification,
except where the failure to qualify would not reasonably be expected to have a Material Adverse Effect. The Company’s ownership and control of each
subsidiary is as described in the Registration Statement, the Disclosure Materials and the Prospectus. The Company does not own or control, directly or
indirectly, any corporation, association or entity other than the Subsidiaries described in the Registration Statement, the Disclosure Materials and the
Prospectus. Each of the Company and the Subsidiaries has full corporate power and authority to own or lease, as the case may be, and to operate its
properties and conduct its business as described in the Disclosure Materials and the Prospectus, and is duly qualified to do business under the laws of each
jurisdiction which requires such qualification.
 

(v) Related Party Transactions. Except as disclosed in the Registration Statement and the Prospectus, there are no business relationships or related
party transactions involving the Company or any other person required to be described in the Prospectus that have not been described as required.
 

(w) Board of Directors. The Board of Directors of the Company is comprised of the persons set forth under the heading of the Prospectus
captioned “Management.” The qualifications of the persons serving as board members and the overall composition of the board comply with the Sarbanes-
Oxley Act of 2002 and the rules promulgated thereunder applicable to the Company and the rules of Nasdaq. At least one member of the Board of
Directors of the Company qualifies as an “audit committee financial expert” as such term is defined under the Sarbanes-Oxley Act of 2002 and the rules
promulgated thereunder and the rules of Nasdaq. In addition, at least a majority of the persons serving on the Board of Directors qualify as “independent”
as defined under the rules of Nasdaq.
 

(x)  Sarbanes-Oxley Compliance. Except as described in the Registration Statement, the Disclosure Materials, and the Prospectus, the Company
has taken all necessary actions to ensure that, on the Effective Date, will be in material compliance with the provisions of the Sarbanes-Oxley Act of 2002
applicable to it and has implemented or will implement such programs and taken reasonable steps to ensure the Company’s future compliance (not later
than the relevant statutory and regulatory deadlines therefor) with all the material provisions of the Sarbanes-Oxley Act of 2002.
 

(y) No Investment Company Status. The Company is not and, after giving effect to the Offering and sale of the Securities and the application of
the net proceeds thereof as described in the Registration Statement and the Prospectus, will not be, an “investment company” as defined in the Investment
Company Act of 1940, as amended.
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(z)  No Material Labor Disputes. No labor dispute with the employees of the Company or any of its Subsidiaries exists or, to the best of the

Company’s knowledge, is imminent, which would result in a Material Adverse Effect.
 

(aa)   Intellectual Property. Except as described in the Registration Statement and the Prospectus, the Company and each of its Subsidiaries owns
or possesses or has valid rights to use all patents, patent applications, trademarks, service marks, trade names, trademark registrations, service mark
registrations, copyrights, licenses, inventions, trade secrets and similar rights (“Intellectual Property”) necessary for the conduct of the business of the
Company and its Subsidiaries as currently carried on and as described in the Registration Statement and the Prospectus, except for such Intellectual
Property, the failure of which to own or possess, as the case may be, would not reasonably be expected to result in a Material Adverse Effect. To the best of
the Company’s knowledge, no action or use by the Company or any of its Subsidiaries will involve or give rise to any infringement of, or material license
or similar fees for, any Intellectual Property of others, that would reasonably be expected to have a Material Adverse Effect on the Company and the
Subsidiaries, taken as a whole, except as disclosed in the Registration Statement. Neither the Company nor any of its Subsidiaries has received any notice
alleging any such infringement or fee, except such infringement or fee that would not reasonably be expected to have a Material Adverse Effect on the
Company or the Subsidiaries, taken as a whole.
 

(bb)  Taxes. Each of the Company and its Subsidiaries has filed all returns (as hereinafter defined) required to be filed with taxing authorities prior
to the date hereof or has duly obtained extensions of time for the filing thereof. Each of the Company and its Subsidiaries has paid all taxes (as hereinafter
defined) shown as due on such returns that were filed and has paid all material taxes imposed on or assessed against the Company or such subsidiary. The
provisions for taxes payable, if any, shown on the financial statements filed with or as part of the Registration Statement are sufficient for all accrued and
unpaid taxes, whether or not disputed, for all periods to and including the dates of such consolidated financial statements. Except as disclosed in writing to
the Underwriters and to the knowledge of the Company, (i) no material issues have been raised (and are currently pending) by any taxing authority in
connection with any of the returns or taxes asserted as due from the Company or its Subsidiaries, and (ii) no waivers of statutes of limitation with respect to
the returns or collection of taxes have been given by or requested from the Company or its Subsidiaries. The term “taxes” mean all federal, state, local,
foreign, and other net income, gross income, gross receipts, sales, use, ad valorem, transfer, franchise, profits, license, lease, service, service use,
withholding, payroll, employment, excise, severance, stamp, occupation, premium, property, windfall profits, customs, duties or other taxes, fees,
assessments, or charges of any kind whatever, together with any interest and any penalties, additions to tax, or additional amounts with respect thereto. The
term “returns” means all returns, declarations, reports, statements, and other documents required to be filed with relevant taxing authorities in respect to
taxes.
 

(cc) Data. The statistical, industry-related and market-related data included in the Registration Statement and the Prospectus are based on or
derived from sources which the Company reasonably and in good faith believes are reliable and accurate, and such data agree with the sources from which
they are derived. The Company has obtained the written consent to the use of such data from such sources to the extent necessary.
 

(dd)  Audit Committee. The Company’s Board of Directors has validly appointed an audit committee whose composition satisfies the
requirements of the rules and regulations of Nasdaq and the Board of Directors and/or audit committee has adopted a charter that satisfies the requirements
of the rules and regulations of Nasdaq. Except as described in the Registration Statement and the Prospectus, neither the Board of Directors nor the audit
committee has been informed, nor is any director of the Company aware, of any significant deficiencies and material weaknesses in the design or operation
of internal control over financial reporting which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report
financial information.
 

(ee)  No Integration. Neither the Company nor the Subsidiaries has, prior to the date hereof, made any offer or sale of any securities which are
required to be “integrated” pursuant to the Act or the Regulations with the offer and sale of the Underwriters pursuant to the Registration Statement. Except
as disclosed in the Registration Statement, neither the Company nor the Subsidiaries has sold or issued any common stock or any securities convertible
into, exercisable or exchangeable for common stock, or other equity securities, or any rights to acquire any common stock or other equity securities of the
Company, during the six-month period preceding the date of the Prospectus, including but not limited to any sales pursuant to Rule 144A or Regulation D
or S under the Act, other than common stock issued pursuant to employee benefit plans, qualified stock option plans or the employee compensation plans
or pursuant to outstanding options, rights or warrants as described in the Registration Statement.
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(ff) No Restrictions on Dividends. Except as disclosed in the Disclosure Materials, Registration Statement and the Prospectus, no Subsidiary of

the Company is currently prohibited or restricted, directly or indirectly, from paying any dividends to the Company, from making any other distribution on
such Subsidiary’s capital stock, from repaying to the Company any loans or advances to such Subsidiary from the Company or from transferring any of
such Subsidiary’s property or assets to the Company or any other Subsidiary of the Company.
 

(gg) Money Laundering. The operations of the Company and the Subsidiaries are and have been conducted at all times in all material respects in
compliance with applicable financial recordkeeping and reporting requirements of money laundering statutes and the rules and regulations thereunder and
any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the “Money Laundering
Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company, or any
of its Subsidiaries with respect to the Money Laundering Laws is pending or, to the best of the Company’s knowledge, threatened.
 

(hh) Office of Foreign Assets Control. None of the Company, the Subsidiaries, and any director, officer, or employee of the Company and the
Subsidiaries has conducted or entered into a contract to conduct any transaction with the governments or any of subdivision thereof, residents of, or any
entity based or resident in the countries that are currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S.
Treasury Department (“OFAC”); none of the Company or any of its Subsidiaries is currently subject to any U.S. sanctions administered by OFAC
(including but not limited to the designation as a “specially designated national or blocked person” thereunder), the United Nations Security Council, or the
European Union or is located, organized or resident in a country or territory that is the subject of OFAC-administered sanctions, including, without
limitation, Burma/Myanmar, Cuba, Iran, North Korea, Sudan and Syria; and the Company will not knowingly directly or indirectly use the proceeds of the
offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of
financing the activities of any person currently subject to any U.S. sanctions administered by OFAC.
 

(ii) No Immunity. None of the Company, its Subsidiaries, or any of its or their properties or assets has any immunity from the jurisdiction of any
court or from any legal process (whether through service or notice, attachment prior to judgment, attachment in aid of execution or otherwise) under the
laws of the State of Nevada, the State of New York, or United States federal law; and, to the extent that the Company, its Subsidiaries, or any of their
respective properties, assets or revenues may have or may hereafter become entitled to any such right of immunity in any such court in which proceedings
may at any time be commenced, each of the Company and its Subsidiaries waives or will waive such right to the extent permitted by law and has consented
to such relief and enforcement under New York law as provided under this Agreement.
 

(jj) Choice of Law. Except as disclosed in the Disclosure Materials, Registration Statement and the Prospectus, the choice of law provision set
forth in this Agreement constitutes a legal and valid choice of law under the laws of the State of Nevada and the State of New York and will be honored by
courts in the State of Nevada and the State of New York subject to compliance with relevant civil procedural requirements (that do not involve a re-
examination of the merits of the claim). The Company has the power to submit, and pursuant to Section 14 of this Agreement, has legally, validly,
effectively and submitted, to the personal jurisdiction of each of the New York Courts, and the Company has the power to designate, appoint and authorize,
and pursuant to Section 14 of this Agreement, has legally, validly, effectively and irrevocably designated, appointed an authorized agent for service of
process in any action arising out of or relating to this Agreement, or the Securities in any New York Court, and service of process effected on such
authorized agent will be effective to confer valid personal jurisdiction over the Company as provided in Section 14 of this Agreement.
 

(gg)   MD&A. The section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the Preliminary
Prospectus included in the Disclosure Materials and the Prospectus accurately and fully describes in all material respects (i) accounting policies that the
Company believes are the most important in the portrayal of the Company’s financial condition and results of operations and that require management’s
most difficult, subjective or complex judgments (“Critical Accounting Policies”); (ii) judgments and uncertainties affecting the application of the Critical
Accounting Policies; and (iii) the likelihood that materially different amounts would be reported under different conditions or using different assumptions
and an explanation thereof; and the Company’s management have reviewed and agreed with the selection, application and disclosure of the Critical
Accounting Policies as described in the Disclosure Materials and the Prospectus and have consulted with its independent accountants with regard to such
disclosure.
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(hh)  Scheme or Arrangement with Shareholders. Neither the Company nor any of its affiliate is a party to any scheme or arrangement through

which shareholders or potential shareholders are being loaned, given or otherwise having money made available for the purchase of shares whether before,
in or after the Offering. Neither the Company nor any of its affiliate is aware of any such scheme or arrangement, regardless of whether it is a party to a
formal agreement.
 
3. Offering. Upon authorization of the release of the Securities by the Underwriters, the Underwriters propose to offer the Securities for sale to the public
upon the terms and conditions set forth in the Prospectus.
 
4. Covenants of the Company. The Company acknowledges, covenants and agrees with the Underwriters that:
 

(a) The Registration Statement and any amendments thereto have been declared effective, and if Rule 430A is used or the filing of the Prospectus
is otherwise required under Rule 424(b), the Company will file the Prospectus (properly completed if Rule 430A has been used) pursuant to Rule 424(b)
within the prescribed time period and will provide evidence satisfactory to the Underwriters of such timely filing.
 

(b) During the period beginning on the date hereof and ending on the later of the Closing Date or such date as, in the reasonable opinion of
Underwriters’ Counsel, the Prospectus is no longer required by law to be delivered (or in lieu thereof the notice referred to in Rule 173(a) under the Act is
no longer required to be provided) in connection with sales by an underwriter or dealer (the “Prospectus Delivery Period”), prior to amending or
supplementing the Registration Statement, the Disclosure Materials or the Prospectus, the Company shall furnish to the Underwriters and Underwriters’
Counsel for review a copy of each such proposed amendment or supplement, and the Company shall not file any such proposed amendment or supplement
to which the Underwriters reasonably object within 36 hours of delivery thereof to Underwriters’ Counsel.
 

(c) After the date of this Agreement, the Company shall promptly advise the Underwriters in writing of: (i) the receipt of any comments of, or
requests for additional or supplemental information from, the Commission; (ii) the time and date of any filing of any post-effective amendment to the
Registration Statement or any amendment or supplement to any prospectus, the Disclosure Materials or the Prospectus; (iii) the time and date that any post-
effective amendment to the Registration Statement becomes effective; and (iv) the issuance by the Commission of any stop order suspending the
effectiveness of the Registration Statement or any post-effective amendment thereto or of any order preventing or suspending its use or the use of any
prospectus, the Disclosure Materials, the Prospectus or any issuer free writing prospectus as defined in Rule 433 of the Regulations (the “Issuer Free
Writing Prospectus”), or the initiation of any proceedings to remove, suspend or terminate from listing the Securities from any securities exchange upon
which the Securities are listed for trading, or of the threatening of initiation of any proceedings for any of such purposes. If the Commission shall enter any
such stop order at any time, the Company will use its reasonable efforts to obtain the lifting of such order at the earliest possible moment. Additionally, the
Company agrees that it shall comply with the provisions of Rules 424(b), 430A and 430B, as applicable, under the Act and will use its reasonable efforts to
confirm that any filings made by the Company under Rule 424(b) or Rule 433 were received in a timely manner by the Commission (without reliance on
Rule 424(b)(8) or Rule 164(b)).
 

(d) (i) During the Prospectus Delivery Period, the Company will comply with all requirements imposed upon it by the Act, as now and hereafter
amended, and by the Regulations, as from time to time in force, so far as necessary to permit the continuance of sales of or dealings in the Securities as
contemplated by the provisions hereof, the Disclosure Materials, the Registration Statement and the Prospectus. If during such period any event or
development occurs as a result of which the Prospectus (or if the Prospectus is not yet available to prospective purchasers, the Disclosure Materials) would
include an untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances then
existing, not misleading, or if during such period it is necessary or appropriate in the opinion of the Company or its counsel or the Underwriters or
Underwriters’ Counsel to amend the Registration Statement or supplement the Prospectus (or if the Prospectus is not yet available to prospective
purchasers, the Disclosure Materials) to comply with the Act, the Company will promptly notify the Underwriters and will promptly amend the
Registration Statement or supplement the Prospectus (or if the Prospectus is not yet available to prospective purchasers, the Disclosure Materials) or file
such document (at the expense of the Company) so as to correct such statement or omission or effect such compliance.
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(ii) If at any time following the issuance of an Issuer Free Writing Prospectus there occurs an event or development as a result of which such

Issuer Free Writing Prospectus would conflict with the information contained in the Registration Statement or the Prospectus or would include an untrue
statement of a material fact or would omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances there
existing, not misleading, the Company will promptly notify the Underwriters and will promptly amend or supplement, at its own expense, such Issuer Free
Writing Prospectus to eliminate or correct such conflict, untrue statement or omission.
 

(e) The Company will deliver to the Underwriters and Underwriters’ Counsel a copy of the Registration Statement, as initially filed, and all
amendments thereto, including all consents and exhibits filed therewith, and will maintain in the Company’s files manually signed copies of such
documents for at least five (5) years after the date of filing thereof. The Company will promptly deliver to each of the Underwriters such number of copies
of any Preliminary Prospectus, the Prospectus, the Registration Statement, and all amendments of and supplements to such documents, if any, and all
documents which are exhibits to the Registration Statement and any Preliminary Prospectus or Prospectus or any amendment thereof or supplement
thereto, as the Underwriters may reasonably request. Prior to 10:00 A.M., Eastern Time, on the Business Day next succeeding the date of this Agreement,
and from time to time thereafter, the Company will furnish to the Underwriters copies of the Prospectus in such quantities as the Underwriters may
reasonably request.
 

(f) The Company consents to the use and delivery of the Preliminary Prospectus by the Underwriters in accordance with Rule 430 and Section
5(b) of the Act.
 

(g) If the Company elects to rely on Rule 462(b) under the Act, the Company shall both file a Rule 462(b) Registration Statement with the
Commission in compliance with Rule 462(b) by the earlier of: (i) 10:00 P.M., Eastern time, on the date of this Agreement, and (ii) the time that
confirmations are given or sent, as specified by Rule 462(b)(2), and pay the applicable fees in accordance with Rule 111 of the Act.
 

(h) The Company will use its reasonable best efforts, in cooperation with the Underwriters, at or prior to the time of effectiveness of the
Registration Statement, to qualify the Securities for offering and sale under the securities laws relating to the offering or sale of the Securities of such
jurisdictions as the Underwriters may designate and to maintain such qualifications in effect for so long as required for the distribution thereof; except that
in no event shall the Company be obligated in connection therewith to qualify as a foreign corporation or to execute a general consent to service of process
or to subject itself to taxation if it is otherwise not so subject.
 

(i) The Company will make generally available (which includes filings pursuant to the Exchange Act made publicly through the Electronic Data
Gathering, Analysis and Retrieval (“EDGAR”) system) to its security holders as soon as practicable, but in any event not later than 15 months after the end
of the Company’s current fiscal quarter, an earnings statement (which need not be audited) covering a 12-month period that shall satisfy the provisions of
Section 11(a) of the Act and Rule 158 of the Regulations.
 

(j) Reserved.
 

(k) Following the Closing Date, any of the entities and individuals listed on Schedule B hereto (the “Lock-Up Parties”), without the prior written
consent of the Underwriters, shall not sell or otherwise dispose of any securities of the Company, whether publicly or in a private placement, during their
respective lock-up period in the lock-up agreements that are in effect. The Company will deliver to the Underwriters the agreements of the Lock-Up Parties
to the foregoing effect prior to the Closing Date, which agreements shall be substantially in the form attached hereto as Annex IV.
 

(l) The Company will not issue press releases or engage in any other publicity without the Underwriters’ prior written consent, for a period ending
at 5:00 P.M., Eastern time, on the first Business Day following the forty-fifth (45th) day following the Closing Date, other than normal and customary
releases issued in the ordinary course of the Company’s business, or as required by law.
 

(m)   The Company will apply the net proceeds from the sale of the Securities as set forth under the caption “Use of Proceeds” in the Prospectus.
Without the prior written consent of the Underwriters, except as disclosed in the Registration Statement, the Disclosure Materials and the Prospectus, no
proceeds of the Offering will be used to pay outstanding loans or to pay any accrued salaries or bonuses to any employees or former employees.
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(n) The Company will use its reasonable best efforts to effect and maintain the listing of the Securities on the Nasdaq Capital Market for at least

three (3) years after the Effective Date, unless such listing is terminated as a result of a transaction approved by the holders of a majority of the voting
securities of the Company. The Company shall use its reasonable best efforts to maintain the effectiveness of the Registration Statement and a current
Prospectus relating thereto for as long as the Representative’s Warrants, as defined in Section 6(a)(v) of this Agreement, remain outstanding. During any
period when the Company fails to have maintained an effective Registration Statement or a current Prospectus relating thereto and a holder of a
Representative’s Warrants desires to exercise such warrant and, in the opinion of counsel to the holder, Rule 144 is not available as an exemption from
registration for the resale of the Warrant Shares, the Company shall promptly file a registration statement registering the resale of the Warrant Shares and
use its reasonable best efforts to have it declared effective by the Commission within thirty (30) days.
 

(o) The Company will use its reasonable best efforts to do and perform all things required to be done or performed under this Agreement by the
Company prior to the Closing Date, and to satisfy all conditions precedent to the delivery of the Securities.
 

(p) The Company will not take, and will cause its subsidiaries not to take, directly or indirectly, any action which constitutes or is designed to
cause or result in, or which could reasonably be expected to constitute, cause or result in, the stabilization or manipulation of the price of any security to
facilitate the sale or resale of any of the Securities.
 

(q) The Company shall cause to be prepared and delivered to the Underwriters, at its expense, within two (2) Business Days from the date of this
Agreement, an Electronic Prospectus to be used by the Underwriters in connection with the Offering. As used herein, the term “Electronic Prospectus”
means a form of prospectus, and any amendment or supplement thereto, that meets each of the following conditions: (i) it shall be encoded in an electronic
format, satisfactory to the Underwriters, that may be transmitted electronically by the Underwriters to offerees and purchasers of the Securities for at least
the period during which a Prospectus relating to the Securities is required to be delivered under the Act or the Exchange Act; (ii) it shall disclose the same
information as the paper prospectus and prospectus filed pursuant to EDGAR, except to the extent that graphic and image material cannot be disseminated
electronically, in which case such graphic and image material shall be replaced in the electronic prospectus with a fair and accurate narrative description or
tabular representation of such material, as appropriate; and (iii) it shall be in or convertible into a paper format or an electronic format, satisfactory to the
Underwriters, that will allow recipients thereof to store and have continuously ready access to the prospectus at any future time, without charge to such
recipients (other than any fee charged for subscription to the Internet as a whole and for online time).
 
5. Representations and Warranties of the Underwriters.
 

The Underwriters represent and agree that, unless it obtains the prior written consent of the Company, they have not made and will not make any
offer relating to the Securities that would constitute a “free writing prospectus,” as defined in Rule 405 under the Act, required to be filed with the
Commission; provided that the prior written consent of the parties hereto shall be deemed to have been given in respect of the free writing prospectuses.
Any such free writing prospectus consented to by the Underwriters is herein referred to as a “Permitted Free Writing Prospectus.” The Underwriters
represent that they have treated or agree that they will treat each Permitted Free Writing Prospectus as an “issuer free writing prospectus,” as defined in
Rule 433, and have complied and will comply with the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely
Commission filing where required, legending and record keeping.
 
6. Consideration; Payment of Expenses.
 

(a) In consideration of the services to be provided for hereunder, the Company shall pay to the Underwriters or their respective designees their pro
rata portion (based on the Securities purchased) of the following compensation with respect to the Securities which they are offering:
 

(i) an underwriting discount equal to seven percent (7%) of the aggregate gross proceeds raised in the Offering;
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(ii) a non-accountable expense allowance of one percent (1%) of the gross proceeds of the Offering;

 
(iii)   an accountable expense allowance of up to $200,000, including all reasonable fees and expenses of the underwriters’ outside legal

counsel; any reasonable costs and expenses incurred in conducting background checks of the Company’s officers and directors by a background search
firm acceptable to the Underwriters; and the costs associated with bound volumes and mementos in such quantities as the Underwriters may reasonably
request;
 

(iv) a right of first refusal (the “Right of First Refusal”), exercisable at the sole discretion of the representative for twelve months from the
Closing Date, to provide investment banking service to the Company on terms that are the same or more favorable to the Company comparing to terms
offered to the Company by other underwriters or placement agents. For these purposes, the investment banking service includes, without limitation, (a)
acting as leading manager for any underwritten public offering; (b) acting as exclusive placement agent, initial purchaser in connection with any private
offering of securities of the Company and (c) acting as financial advisor in connection with any sale or other transfer by the Company, directly or
indirectly, of a majority or controlling portion of its capital stock or assets to another entity, any purchase or other transfer by another entity, directly or
indirectly, of a majority or controlling portion of the capital stock or assets of the Company, and any merger or consolidation of the Company with another
entity. The Right of First Refusal shall be subject to FINRA Rule 5110(g)(5). The Company shall notify the Representative of its or its subsidiary’s
intention to pursue an investment banking service, including the material terms thereof, by providing written notice thereof by electronic mail or overnight
courier service addressed to the Representative. If the Representative declines the terms of such investment banking service or fails to notify the Company
of its intent to exercise its Right of First Refusal with respect to any investment banking services within fifteen (15) Business Days after the mailing of
such written notice, then the Representative shall have no further claim or right with respect to the investment banking service. The Representative may
elect, in its sole and absolute discretion, not to exercise its Right of First Refusal with respect to any investment banking services; provided that any such
election, rejection, waiver or failure to respond or act, by the Representative shall not adversely affect the Representative’s Right of First Refusal with
respect to any other investment banking services during the twelve (12) month period agreed to above. The terms and conditions of any such engagements
shall be set forth in separate agreements and may be subject to, among other things, satisfactory completion of due diligence by the Representative, market
conditions, the absence of a material adverse change to the Company’s business, financial condition and prospects, approval of the Representative’s
internal committee and any other conditions that the Representative may deem appropriate for transactions of such nature; and
 

(v) warrants to purchase a number of our shares equal to an aggregate of 5.0% of the total number of common stock sold in this offering (the
“Representative’s Warrants”), which will be issued in compliance with FINRA Rule 5110(g)(8). The Representative’s Warrants will have an exercise
price equal to 120% of the offering price of the common stock sold in this offering and may be exercised on a cashless basis. The Representative’s
Warrants are exercisable commencing from six months after the date of commencement of sales of the Offering and will expire five years after the issuance
date. The Representative’s Warrants provide for one demand registration of the sale of the underlying shares of common stock at the Company’s expense,
an additional demand registration at the warrant holders’ expense and/or unlimited piggy-back registration rights at the Company’s expense, so that they
are registered in this registration statement. The demand registration rights and the unlimited piggyback registration rights will only be exercisable within
five years from the commencement of the Offering. The Representative’s Warrants and the common stock underlying the Representative’s Warrants, have
been deemed compensation by the Financial Industry Regulatory Authority, or FINRA, and are therefore subject to a 180-day lock-up pursuant to Rule
5110(g)(1) of FINRA. The Representative (or permitted assignees under the Rule) may not sell, transfer, assign, pledge or hypothecate the Representative’s
Warrants or the securities underlying the Representative’s Warrants, nor will they engage in any hedging, short sale, derivative, put or call transaction that
would result in the effective economic disposition of the Representative’s Warrants or the underlying securities for a period of six months from the date of
commencement of sales of this Offering, except to any FINRA member participating in the offering and their bona fide officers or partners. The
Representative’s Warrants will provide for adjustment in the number and price of such Representative’s Warrants (and the common stock underlying such
Representative’s Warrants), but only to prevent dilution in the event of a forward or reverse stock split, stock dividend or similar recapitalization.
Additionally, the Representative will not receive or accrue cash dividends prior to the exercise or conversion of the Representative’s Warrants.
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(b) The Underwriters reserve the right to reduce any item of compensation or adjust the terms thereof as specified herein in the event that a

determination shall be made by FINRA to the effect that the Underwriters’ aggregate compensation is in excess of FINRA Rules or that the terms thereof
require adjustment.
 

(c) Whether or not the transactions contemplated by this Agreement, the Registration Statement and the Prospectus are consummated or this
Agreement is terminated, the Company hereby agrees to pay all costs and expenses incident to the Offering, including the following:
 

(i)  all expenses in connection with the preparation, printing, formatting for EDGAR and filing of the Registration Statement, any Preliminary
Prospectus and the Prospectus and any and all amendments and supplements thereto and the mailing and delivering of copies thereof to the Underwriters
and dealers;
 

(ii) all fees and expenses in connection with filings with FINRA’s Public Offering System;
 

(iii) all fees, disbursements and expenses of the Company’s counsel and accountants in connection with the registration of the Securities
under the Act and the Offering;
 

(iv) all reasonable expenses in connection with the qualifications of the Securities for offering and sale under state or foreign securities or
blue sky laws;
 

(v) all fees and expenses in connection with listing the Securities on a national securities exchange;
 

(vi) all reasonable travel expenses of the Company’s officers, directors and employees and any other expense of the Company incurred in
connection with attending or hosting meetings with prospective purchasers of the Securities;
 

(vii) all the road show expenses incurred by the Company;
 

(viii) any stock transfer taxes or other taxes incurred in connection with this Agreement or the Offering;
 

(ix) the costs associated with book building, prospectus tracking and compliance software and the cost of preparing certificates representing
the Securities;
 

(x) the cost and charges of any transfer agent or registrar for the Securities.
 

(d) It is understood, however, that except as provided in this Section 6, and Sections 8, 9 and 11(d) hereof, the Underwriters will pay all of their
own costs and expenses. Notwithstanding anything to the contrary in this Section 6, in the event that this Agreement is terminated pursuant to Section
11(b) hereof, or subsequent to a Material Adverse Change, the Company will pay, less any advances previously paid, representing an advance to be applied
towards the accountable expenses allowance (the “Advances”), all documented out-of-pocket expenses of the Underwriters (including but not limited to
fees and disbursements of Underwriters’ Counsel and reasonable and accountable travel) incurred in connection herewith which shall be limited to
expenses which are actually incurred as allowed under FINRA Rule 5110 and in any event, the aggregate amount of such expenses to be reimbursed by the
Company shall not exceed $200,000, including the Advances. To the extent that the Underwriters’ out-of-pocket expenses are less than the Advances, the
Underwriters will return to the Company that portion of the Advances not offset by actual expenses.
 
7. Conditions of Underwriters’ Obligations. The obligations of the Underwriters to purchase and pay for the Firm Shares as provided herein shall be subject
to: (i) the accuracy of the representations and warranties of the Company herein contained, as of the date hereof and as of the Closing Date, (ii) the absence
from any certificates, opinions, written statements or letters furnished to the Underwriters or to Underwriters’ Counsel pursuant to this Section 7 of any
misstatement or omission, (iii) the performance by the Company of its obligations hereunder, and (iv) each of the following additional conditions. For
purposes of this Section 7, the terms “Closing Date” and “Closing” shall refer to the Closing Date for the Firm Shares.
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(a) The Registration Statement shall have become effective and all necessary regulatory and listing approvals shall have been received not later

than 5:30 P.M., Eastern time, on the date of this Agreement, or at such later time and date as shall have been consented to in writing by the Underwriters. If
the Company shall have elected to rely upon Rule 430A under the Act, the Prospectus shall have been filed with the Commission in a timely fashion in
accordance with the terms thereof and a form of the Prospectus containing information relating to the description of the Securities and the method of
distribution and similar matters shall have been filed with the Commission pursuant to Rule 424(b) within the applicable time period; and, at or prior to the
Closing Date and the actual time of the Closing, no stop order suspending the effectiveness of the Registration Statement or any part thereof, or any
amendment thereof, nor suspending or preventing the use of the Disclosure Materials, the Prospectus or any Issuer Free Writing Prospectus shall have been
issued; no proceedings for the issuance of such an order shall have been initiated or threatened; all requests of the Commission for additional information
(to be included in the Registration Statement, the Disclosure Materials, the Prospectus, any Issuer Free Writing Prospectus or otherwise) shall have been
complied with to the Underwriters’ satisfaction.
 

(b) The Underwriters shall not have reasonably determined, and advised the Company, that the Registration Statement, the Disclosure Materials or
the Prospectus, or any amendment thereof or supplement thereto, or any Issuer Free Writing Prospectus, contains an untrue statement of fact which, in the
Underwriters’ reasonable opinion, is material, or omits to state a fact which, in the Underwriters’ reasonable opinion, is material and is required to be stated
therein or necessary to make the statements therein not misleading.
 

(c) The Underwriters shall have received, in form reasonably satisfactory to the Underwriters and Underwriters’ counsel of (i) favorable legal
opinions from Parsons Behle & Latimer, PC, Nevada counsel to the Company dated as of the Closing Date and addressed to the Underwriters and (ii)
favorable legal opinions and negative assurance letter from Ellenoff Grossman & Schole LLP, U.S. legal counsel for the Company, dated as of the Closing
Date and addressed to the Underwriters. A copy of such opinion shall have been provided to the Underwriters with consent from such counsel.
 

(d) The Underwriters shall have received certificates of each of the Chief Executive Officer and Chief Financial Officer of the Company (the
“Officers’ Certificate”), substantially in the form attached hereto as Annex I and dated as of the Closing Date, confirming, among other things, (i) the
conditions set forth in subsection (a) of this Section 7 have been satisfied, (ii) as of the date hereof and as of the Closing Date, the representations and
warranties of the Company set forth in Section 2 hereof are accurate, (iii) as of the Closing Date, all agreements, conditions and obligations of the
Company to be performed or complied with hereunder on or prior thereto have been duly performed or complied with, (iv) the Company has not sustained
any material loss or interference with its businesses, whether or not covered by insurance, or from any labor dispute or any legal or governmental
proceeding, (v) there are no pro forma or as adjusted financial statements that are required to be included in the Registration Statement and the Prospectus
pursuant to the Regulations which are not so included, (vi) subsequent to the respective dates as of which information is given in the Registration
Statement and the Prospectus, there has not been any Material Adverse Change or any development involving a prospective Material Adverse Change,
whether or not arising from transactions in the ordinary course of business, and (vii) any other matters reasonably requested by the Underwriters’ Counsel.
 

(e) At each of the Closing Date, the Underwriters shall have received a certificate of the Company signed by the Secretary of the Company (the
“Secretary’s Certificate”), substantially in the form attached hereto as Annex II and dated the Closing Date, certifying, among other things, (i) that each
of the Charter and Bylaws is true and complete, has not been modified and is in full force and effect; (ii) that the resolutions of the Company’s Board of
Directors relating to the Offering are in full force and effect and have not been modified; (iii) the good standing of the Company; (iv) as to the incumbency
of the officers of the Company; and (v) any other matters reasonably requested by the Underwriters’ Counsel. The documents referred to in such certificate
shall be attached to such certificate.
 

(f) On the date of this Agreement and on the Closing Date, the Underwriters shall have received a “comfort” letter from Bush & Associates CPA
(the “Auditor Comfort Letter”) as of each such date, addressed to the Underwriters and in form and substance satisfactory to the Underwriters and
Underwriters’ Counsel, confirming that they are independent certified public accountants with respect to the Company within the meaning of the Act and
all applicable Regulations, and stating, as of such date (or, with respect to matters involving changes or developments since the respective dates as of which
specified financial information is given in the Prospectus, as of a date not more than five (5) days prior to such date), the conclusions and findings of such
firm with respect to the financial information and other matters relating to the Registration Statement covered by such letter.
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(g) On the date of this Agreement and on the Closing Date, the Company shall have furnished to the Representative, a certificate on behalf of the

Company, dated the respective dates of delivery thereof and addressed to the Underwriters, of its Chief Financial Officer with respect to certain financial
data contained in the Registration Statement and Prospectus (the “CFO Certificate”), providing “management comfort” with respect to such information,
in form and substance reasonably satisfactory to the Representative, substantially in the form attached hereto as Annex III.
 

(h) Subsequent to the execution and delivery of this Agreement and prior to the Closing Date or, if earlier, the dates as of which information is
given in the Registration Statement (exclusive of any amendment thereof) and the Prospectus (exclusive of any supplement thereto), there shall not have
been any change in the capital stock or long-term debt of the Company or any change or development involving a change, whether or not arising from
transactions in the ordinary course of business, in the business, condition (financial or otherwise), results of operations, shareholders’ equity, properties or
prospects of the Company, taken as a whole, including but not limited to the occurrence of any fire, flood, storm, explosion, accident, act of war or
terrorism or other calamity, the effect of which, in any such case described above, is, in the reasonable judgment of the Underwriters, so material and
adverse as to make it impracticable or inadvisable to proceed with the sale of Securities or Offering as contemplated hereby.
 

(i) The Underwriters shall have received a lock-up agreement from each Lock-Up Party, duly executed by the applicable Lock-Up Party, in each
case substantially in the form attached as Annex IV.
 

(j) The Securities are registered under the Exchange Act and, as of the Closing Date, the Securities shall be listed and admitted and authorized for
trading on the Nasdaq Capital Market and satisfactory evidence of such action shall have been provided to the Underwriters. The Company shall have
taken no action designed to terminate, or likely to have the effect of terminating, the registration of the Securities under the Exchange Act or delisting or
suspending the Securities from trading on the Nasdaq Capital Market, nor will the Company have received any information suggesting that the
Commission or the Nasdaq Capital Market is contemplating terminating such registration or listing. The Firm Shares shall be DTC eligible.
 

(k) FINRA shall have confirmed that it has not raised any objection with respect to the fairness and reasonableness of the underwriting terms and
arrangements.
 

(l)  No action shall have been taken and no statute, rule, regulation or order shall have been enacted, adopted or issued by any federal, state or
foreign governmental or regulatory authority that would, as of the Closing Date, prevent the issuance or sale of the Securities; and no injunction or order of
any federal, state or foreign court shall have been issued that would, as of the Closing Date, prevent the issuance or sale of the Securities or materially and
adversely affect or potentially materially and adversely affect the business or operations of the Company.
 

(m)   The Company shall have furnished the Underwriters and Underwriters’ Counsel with such other certificates, opinions or documents as they
may have reasonably requested.
 
8. Indemnification.
 

(a)   The Company agrees to indemnify and hold harmless (to the fullest extent permitted by applicable law) the Underwriters and each Person, if
any, who controls the Underwriters within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, against any losses, liabilities, claims,
damages and expenses whatsoever, as incurred (including but not limited to reasonable attorneys’ fees and any and all reasonable expenses whatsoever,
incurred in investigating, preparing or defending against any litigation, commenced or threatened, or any claim whatsoever, and any and all amounts paid
in settlement of any claim or litigation), joint or several, to which they or any of them may become subject under the Act, the Exchange Act or otherwise
(including in settlement of any litigation if such settlement is effected with the written consent of the Company), insofar as such losses, liabilities, claims,
damages or expenses (or actions in respect thereof) arise out of or are based upon: (i) an untrue statement or alleged untrue statement of a material fact
contained in (A) the Registration Statement, including the information deemed to be a part of the Registration Statement at the time of effectiveness and at
any subsequent time pursuant to Rules 430A and 430B of the Regulations, any Preliminary Prospectus, the Disclosure Materials, the Prospectus, or any
amendment or supplement to any of them or (B) any Issuer Free Writing Prospectus or any materials or information provided to investors by, or with the
approval of, the Company in connection with the marketing of the offering of the Securities (“Marketing Materials”), including any road show or investor
presentations made to investors by the Company (whether in person or electronically), 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 and will reimburse such indemnified
party for any legal or other expenses reasonably incurred by it in connection with investigations or defending against such losses, liabilities, claims,
damages or expenses (or actions in respect thereof); or (ii) in whole or in part upon any inaccuracy in the representations and warranties of the Company
contained herein; or (iii) in whole or in part upon any failure of the Company to perform its obligations hereunder; provided, however, that the Company
shall not be liable in any such case to the extent that any such loss, liability, claim, damage or expense (or action in respect thereof) arises out of or is based
upon an untrue statement or alleged untrue statement or omission or alleged omission made in the Registration Statement, any Preliminary Prospectus, the
Disclosure Materials, the Prospectus, or any such amendment or supplement to any of them, or any Issuer Free Writing Prospectus or any Marketing
Materials in reliance upon and in conformity with the Underwriters’ Information.
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(b) The Underwriters agree to indemnify and hold harmless the Company, each of the directors of the Company, each of the officers of the

Company who shall have signed the Registration Statement, and each other Person, if any, who controls the Company within the meaning of Section 15 of
the Act or Section 20 of the Exchange Act, against any losses, liabilities, claims, damages and expenses whatsoever, as incurred (including but not limited
to reasonable attorneys’ fees and any and all reasonable expenses whatsoever, incurred in investigating, preparing or defending against any litigation,
commenced or threatened, or any claim whatsoever, and any and all amounts paid in settlement of any claim or litigation), joint or several, to which they or
any of them may become subject under the Act, the Exchange Act or otherwise (including in settlement of any litigation if such settlement is effected with
the written consent of the Underwriters), insofar as such losses, liabilities, claims, damages or expenses (or actions in respect thereof) arise out of or are
based upon an untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, at the time of effectiveness and at
any subsequent time pursuant to Rules 430A and 430B of the Regulations, any Preliminary Prospectus, the Disclosure Materials, the Prospectus, any
amendment or supplement to any of them or any Marketing Materials, 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, and will reimburse such indemnified party for any
legal or other expenses reasonably incurred by it in connection with investigating or defending against such losses, liabilities, claims, damages or expenses
(or actions in respect thereof), in each case to the extent, but only to the extent, that any such loss, liability, claim, damage or expense (or action in respect
thereof) arises out of or is based upon any such untrue statement or alleged untrue statement or omission or alleged omission made in the Underwriters’
Information.
 

(c) Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of any claim or the commencement of any action,
such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection, notify each party against
whom indemnification is to be sought in writing thereof (but the failure so to notify an indemnifying party shall not relieve the indemnifying party from
any liability which it may have under this Section 8 to the extent that it is not materially prejudiced as a result thereof ). In case any such claim or action is
brought against any indemnified party, and it so notifies an indemnifying party thereof, the indemnifying party will be entitled to participate at its own
expense in the defense of such action, and to the extent it may elect by written notice delivered to the indemnified party promptly after receiving the
aforesaid notice from such indemnified party, to assume the defense thereof with counsel satisfactory to such indemnified party. Notwithstanding the
foregoing, the indemnified party or parties shall have the right to employ its or their own counsel in any such case, but the fees and expenses of such
counsel shall be at the expense of such indemnified party or parties unless: (i) the employment of such counsel shall have been authorized in writing by
one of the indemnifying parties in connection with the defense of such action; (ii) the indemnifying parties have not employed counsel to have charge of
the defense of such action within a reasonable time after notice of the claim or the commencement of the action; (iii) the indemnifying party does not
diligently defend the action after assumption of the defense; or (iv) such indemnified party or parties shall have reasonably concluded that a conflict may
arise between the positions of the indemnifying party and the indemnified party, or any of them, in conducting the defense of any such action or there may
be legal defenses available to it or them which are different from or additional to those available to any of the indemnifying parties (in which case the
indemnifying parties shall not have the right to direct the defense of such action on behalf of the indemnified party or parties), in any of which events such
fees and expenses shall be borne by the indemnifying parties and shall be paid as incurred. It is understood that the indemnifying party shall not, in respect
of the legal expenses of any indemnified party in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the fees and
expenses of more than one separate firm (in addition to any local counsel) of the indemnified party or parties unless such separate representations are
required under applicable ethics rules that govern the representations of the indemnified party or parties by such legal counsel. In the case of any separate
firm for the Underwriters and such control persons and affiliates of any Underwriters, such firm shall be designated in writing by the Underwriters. In the
case of more than one separate firm (in addition to any local counsel) for the Company, and such directors, officers and control persons of the Company,
such firm shall be designated in writing by the Company. No indemnifying party shall, without the prior written consent of the indemnified parties, effect
any settlement or compromise of, or consent to the entry of judgment with respect to, any pending or threatened claim, investigation, action or proceeding
in respect of which indemnity or contribution may be or could have been sought by an indemnified party under this Section 8 or Section 9 hereof (whether
or not the indemnified party is an actual or potential party thereto), unless (v) such settlement, compromise or judgment (A) includes an unconditional
release of the indemnified party from all liability arising out of such claim, investigation, action or proceeding and (B) does not include a statement as to or
an admission of fault, culpability or any failure to act, by or on behalf of the indemnified party, and (vi) the indemnifying party confirms in writing its
indemnification obligations hereunder with respect to such settlement, compromise or judgment.
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9. Contribution. In order to provide for contribution in circumstances in which the indemnification provided for in Section 8 is for any reason held to be
unavailable from any indemnifying party or is insufficient to hold harmless a party indemnified thereunder, the Company and the Underwriters shall
contribute to the aggregate losses, claims, damages, liabilities and expenses of the nature contemplated by such indemnification provision (including any
investigation, legal and other expenses incurred in connection with, and any amount paid in settlement of, any action, suit or proceeding or any claims
asserted, but after deducting in the case of losses, claims, damages, liabilities and expenses suffered by the Company, any contribution received by the
Company from Persons, other than the Underwriters, who may also be liable for contribution, including Persons who control the Company within the
meaning of Section 15 of the Act or Section 20 of the Exchange Act, officers of the Company who signed the Registration Statement and directors of the
Company), as incurred, to which the Company and one or more of the Underwriters may be subject, in such proportions as is appropriate to reflect the
relative benefits received by the Company on the one hand and the Underwriters on the other hand from the Offering and sale of the Securities or, if such
allocation is not permitted by applicable law, in such proportions as are appropriate to reflect not only the relative benefits referred to above but also the
relative fault of the Company and the Underwriters in connection with the statements or omissions which resulted in such losses, claims, damages,
liabilities or expenses, as well as any other relevant equitable considerations. The relative benefits received by the Company and the Underwriters shall be
deemed to be in the same proportion as (i) the total proceeds from the Offering (net of underwriting discount and commission but before deducting
expenses) received by the Company bears to (ii) the underwriting discount and commissions received by the Underwriters, in each case as set forth in the
table on the cover page of the Prospectus. The relative fault of the Company and the Underwriters shall be determined by reference to, among other things,
whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied
by the Company or the Underwriters and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement
or omission. The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 9 were determined by
pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does not take account
of the equitable considerations referred to above in this Section 9. The aggregate amount of losses, liabilities, claims, damages and expenses incurred by an
indemnified party and referred to above in this Section 9 shall be deemed to include any legal or other expenses reasonably incurred by such indemnified
party in investigating, preparing or defending against any litigation, or any investigation or proceeding by any judicial, regulatory or other legal or
governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue or alleged untrue statement or omission or
alleged omission. Notwithstanding the provisions of this Section 9: (iii) no Underwriter shall be required to contribute any amount in excess of the
underwriting discounts applicable to the Securities underwritten by it and distributed to the public and (iv) no Person guilty of fraudulent misrepresentation
(within the meaning of Section 12(f) of the Act) shall be entitled to contribution from any Person who was not guilty of fraudulent misrepresentation
(within the meaning of Section 12(f) of the Act). For purposes of this Section 9, each Person, if any, who controls an Underwriter within the meaning of
Section 15 of the Act or Section 20 of the Exchange Act shall have the same rights to contribution as such Underwriter, and each Person, if any, who
controls the Company within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, each officer of the Company who shall have signed
the Registration Statement and each director of the Company shall have the same rights to contribution as the Company, subject in each case to clauses (iii)
and (iv) of the immediately preceding sentence. Any party entitled to contribution will, promptly after receipt of notice of commencement of any action,
suit or proceeding against such party in respect of which a claim for contribution may be made against another party or parties, notify each party or parties
from whom contribution may be sought, but the omission to so notify such party or parties shall not relieve the party or parties from whom contribution
may be sought from any obligation it or they may have under this Section 9 or otherwise. As used herein, a “Person” refers to an individual or entity.
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10. Survival of Representations and Agreements. All representations, warranties, covenants and agreements of the Company and the Underwriters
contained in this Agreement or in certificates of officers of the Company submitted pursuant hereto, including, without limitation, the agreements contained
in Sections 6, 14 and 15, the indemnity agreements contained in Section 8 and the contribution agreements contained in Section 9, shall remain operative
and in full force and effect regardless of any investigation made by or on behalf of the Underwriters or any controlling Person thereof or by or on behalf of
the Company, any of its officers or directors or any controlling Person thereof, and shall survive delivery of and payment for the Securities to and by the
Underwriters. The representations and warranties contained in Section 2 and the covenants and agreements contained in Sections 4, 6, 8, 9, 14 and 15 shall
survive any termination of this Agreement, including termination pursuant to Sections 11. For the avoidance of doubt, in the event of termination the
Underwriters will receive only out-of-pocket accountable expenses actually incurred subject to the limit in Section 11(d) below, in compliance with FINRA
Rules5110(g)(5)(A), 5110(g)(5)(B)(i) and 5110(g)(5)(B)(ii).
 
11. Effective Date of Agreement; Termination; Defaulting Underwriters.
 

(a) This Agreement shall become effective upon the later of: (i) receipt by the Underwriters and the Company of notification of the effectiveness
of the Registration Statement or (ii) the execution of this Agreement.
 

(b) The Underwriters shall have the right to terminate this Agreement at any time prior to the consummation of the Closing if: (i) any domestic or
international event or act or occurrence has materially disrupted, or in the reasonable opinion of the Underwriters will in the immediate future materially
disrupt, the market for the Company’s securities or securities in general; or (ii) trading on the New York Stock Exchange or the Nasdaq Stock Market has
been suspended or made subject to material limitations, or minimum or maximum prices for trading have been fixed, or maximum ranges for prices for
securities have been required, on the NYSE Euronext or the Nasdaq Stock Market or by order of the Commission, FINRA or any other governmental
authority having jurisdiction; or (iii) a banking moratorium has been declared by any state or federal authority or any material disruption in commercial
banking or securities settlement or clearance services has occurred; or (iv) (A) there has occurred any outbreak or escalation of hostilities or acts of
terrorism involving the United States or there is a declaration of a national emergency or war by the United States or (B) there has been any other calamity
or crisis or any change in political, financial or economic conditions, if the effect of any such event in (A) or (B), in the reasonable judgment of the
Underwriters, is so material and adverse that such event makes it impracticable or inadvisable to proceed with the offering, sale and delivery of the Firm
Shares on the terms and in the manner contemplated by the Prospectus.
 

(c) Any notice of termination pursuant to this Section 11 shall be in writing and delivered in accordance with Section 12.
 

(d) If, on the Closing Date or any Additional Closing Date, as the case may be, any one or more of the Underwriters shall fail or refuse to
purchase the Securities that it has or they have agreed to purchase hereunder on such date, and the aggregate number of the Securities which such
defaulting Underwriter or Underwriters agreed but failed or refused to purchase is not more than one-tenth (10%) of the aggregate number of the Securities
to be purchased on such date, the other Underwriters shall be obligated severally in the proportions that the number of Firm Shares set forth opposite their
respective names in Schedule A bears to the aggregate number of Firm Shares set forth opposite the names of all such non-defaulting Underwriters, or in
such other proportions as the Representative may specify, to purchase the Securities which such defaulting Underwriter or Underwriters agreed but failed
or refused to purchase on such date; provided that, in no event shall the number of Securities that any Underwriter has agreed to purchase pursuant to this
Agreement be increased pursuant to this Section 11(d) by an amount in excess of one-ninth (1/9) of such number of Securities without the written consent
of such Underwriter. If, on the Closing Date, any Underwriter or Underwriters shall fail or refuse to purchase Firm Shares and the aggregate number of
Firm Shares with respect to which such default occurs is more than one-tenth (10%) of the aggregate number of Firm Shares to be purchased on such date,
and arrangements satisfactory to the Representative and the Company for the purchase of such Firm Shares are not made within thirty six (36) hours after
such default, this Agreement shall terminate without liability on the part of any non-defaulting Underwriter or the Company. In any such case, either the
Representative or the Company shall have the right to postpone the Closing Date, but in no event for longer than seven days, in order that the required
changes, if any, in the Registration Statement, in the Pricing Disclosure Package, in the Final Prospectus or in any other documents or arrangements may be
effected. If, on an Additional Closing Date, any Underwriter or Underwriters shall fail or refuse to purchase Option Shares and the aggregate number of
Option Shares with respect to which such default occurs is more than one-tenth (10%) of the aggregate number of Option Shares to be purchased on such
Additional Closing Date, the non-defaulting Underwriters shall have the option to (i) terminate their obligation hereunder to purchase the Option Shares to
be sold on such Additional Closing Date or (ii) purchase not less than the number of Option Shares that such non-defaulting Underwriters would have been
obligated to purchase in the absence of such default. Any action taken under this paragraph shall not relieve any defaulting Underwriter from liability in
respect of any default of such Underwriter under this Agreement.
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(e) If this Agreement shall be terminated pursuant to any of the provisions hereof (other than pursuant to Section 11(b) hereof), or if the sale of the

Securities provided for herein is not consummated because any condition to the obligations of the Underwriters set forth herein is not satisfied or because
of any refusal, inability or failure on the part of the Company to perform any agreement herein or comply with any provision hereof, the Company will,
subject to demand by the Underwriters, reimburse the Underwriters for only those documented out-of-pocket expenses (including the reasonable fees and
expenses of their counsel), actually incurred by the Underwriters in connection herewith as allowed under FINRA Rule 5110 less any amounts previously
paid by the Company); provided, however, that all such expenses, including the costs and expenses set forth in Section 6(c) which were actually paid, shall
not exceed accountable expenses actually incurred in the aggregate, including any advances.
 
12. Notices. All communications hereunder, except as may be otherwise specifically provided herein, shall be in writing, and:
 

(a) if sent to the Representative, shall be mailed, delivered, or emailed, to:
 

R. F. Lafferty & Co., Inc.
40 Wall Street, 27th Floor
New York, NY 10005
Attn: Robert Hackel
Email: rhackel@rflafferty.com

 
with a copy to Underwriter’s Counsel at:

 
VCL Law LLP
1945 Old Gallows Rd., Suite 260
Vienna, VA 22182
Attention: Fang Liu
Email: fliu@vcllegal.com

 
(b) if sent to the Company, shall be mailed, delivered, or emailed, to:

 
Richtech Robotics Inc.
4175 Cameron St Ste 1
Las Vegas, NV 89103
Attn: Zhenqiang (Michael) Huang
Email: michael@richtechsystem.com

 
with a copy to the Company’s Counsel at:

 
Ellenoff Grossman & Schole LLP
1345 Avenue of the Americas
New York, NY 10105
Attention: Richard Anslow
Email: ranslow@egsllp.com
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13. Parties; Limitation of Relationship. This Agreement shall inure solely to the benefit of, and shall be binding upon, the Underwriters, the Company and
the controlling Persons, directors, officers, employees and agents referred to in Sections 8 and 9 hereof, and their respective successors and assigns, and no
other Person shall have or be construed to have any legal or equitable right, remedy or claim under or in respect of or by virtue of this Agreement or any
provision herein contained. This Agreement and all conditions and provisions hereof are intended to be for the sole and exclusive benefit of the parties
hereto and such Persons and their respective successors and assigns, and not for the benefit of any other Person. The term “successors and assigns” shall
not include a purchaser, in its capacity as such, of Securities from the Underwriter.
 
14. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York. Each of the parties hereto
hereby submits to the exclusive jurisdiction of the Federal and state courts in the Borough of Manhattan in The City of New York (each, a “New York
Court”) in any suit or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby. Each of the parties hereto
irrevocably waives any objection to the laying of venue of any suit or proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby in the New York Courts, and irrevocably waives and agrees not to plead or claim in any such court that any such suit or proceeding in
any such court has been brought in an inconvenient forum. The Company irrevocably appoints Cogency Global Inc. as its authorized agent (the
“Authorized Agent”) in the Borough of Manhattan in The City of New York upon which process may be served in any such suit or proceeding, and agrees
that service of process in any manner permitted by applicable law upon such agent shall be deemed in every respect effective service of process in any
manner permitted by applicable law upon the Company in any such suit or proceeding. The Company further agrees to take any and all actions as may be
necessary to maintain such designation and appointment of such agent in full force and effect for a period of three years from the date of this Agreement.
 
15. Entire Agreement. This Agreement, together with the schedules and annexes attached hereto and as the same may be amended from time to time in
accordance with the terms hereof, contains the entire agreement among the parties hereto relating to the subject matter hereof and there are no other or
further agreements outstanding not specifically mentioned herein. This Agreement supersedes any prior agreements or understandings among or between
the parties hereto.
 
16. Severability. If any term or provision of this Agreement or the performance thereof shall be invalid or unenforceable to any extent, such invalidity or
unenforceability shall not affect or render invalid or unenforceable any other provision of this Agreement and this Agreement shall be valid and enforceable
to the fullest extent permitted by law.
 
17. Amendment. This Agreement may only be amended by a written instrument executed by each of the parties hereto.
 
18. Waiver, etc. The failure of any of the parties hereto to at any time enforce any of the provisions of this Agreement shall not be deemed or construed to
be a waiver of any such provision, nor to in any way affect the validity of this Agreement or any provision hereof or the right of any of the parties hereto to
thereafter enforce each and every provision of this Agreement. No waiver of any breach, non-compliance or non-fulfillment of any of the provisions of this
Agreement shall be effective unless set forth in a written instrument executed by the party or parties against whom or which enforcement of such waiver
may be sought; and no waiver of any such breach, non-compliance or non-fulfillment shall be construed or deemed to be a waiver of any other or
subsequent breach, non-compliance or non-fulfillment. The parties to this Agreement hereby irrevocably waive, to the fullest extent permitted by applicable
law, any and all right to trial by jury in any legal suit, action or proceeding arising out of or relating to this Agreement, the Registration Statement, the
Disclosure Materials, the Prospectus, the offering of the Securities or the transactions contemplated hereby.
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19. No Fiduciary Relationship. The Company hereby acknowledges that the Underwriters are acting solely as Underwriters in connection with the offering
of the Company’s Securities. The Company further acknowledges that the Underwriters are acting pursuant to a contractual relationship created solely by
this Agreement entered into on an arm’s-length basis and in no event do the parties intend that the Underwriters act or be responsible as a fiduciary to the
Company, its management, shareholders, creditors or any other person in connection with any activity that the Underwriters may undertake or have
undertaken in furtherance of the offering of the Company’s Securities, either before or after the date hereof. The Underwriters hereby expressly disclaim
any fiduciary or similar obligations to the Company, either in connection with the transactions contemplated by this Agreement or any matters leading up to
such transactions, and the Company hereby confirms its understanding and agreement to that effect. The Company hereby further confirms its
understanding that the Underwriters have not assumed an advisory or fiduciary responsibility in favor of the Company with respect to the Offering
contemplated hereby or the process leading thereto, including, without limitation, any negotiation related to the pricing of the Securities; and the Company
has consulted its own legal and financial advisors to the extent it has deemed appropriate in connection with this Agreement and the Offering. The
Company and the Underwriters agree that they are each responsible for making their own independent judgments with respect to any such transactions, and
that any opinions or views expressed by the Underwriters to the Company regarding such transactions, including but not limited to any opinions or views
with respect to the price or market for the Company’s securities, do not constitute advice or recommendations to the Company. The Company hereby
waives and releases, to the fullest extent permitted by law, any claims that the Company may have against the Underwriters with respect to any breach or
alleged breach of any fiduciary or similar duty to the Company in connection with the transactions contemplated by this Agreement or any matters leading
up to such transactions.
 
20. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, and all such
counterparts shall together constitute one and the same instrument. Delivery of a signed counterpart of this Agreement by facsimile or other electronic
transmission shall constitute valid and sufficient delivery thereof.
 
21. Headings. The headings herein are inserted for convenience of reference only and are not intended to be part of, or to affect the meaning or
interpretation of, this Agreement.
 
22. Time is of the Essence. Time shall be of the essence of this Agreement. As used herein, the term “Business Day” shall mean any day other than a
Saturday, Sunday or any day on which any of the major U.S. stock exchanges are not open for business.
 

[Signature Page Follows]
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If the foregoing correctly sets forth your understanding, please so indicate in the space provided below for that purpose, whereupon this letter shall
constitute a binding agreement among us.
 
Very truly yours,  
   
RICHTECH ROBOTICS INC.  
   
By: /s/ Zhenwu (Wayne) Huang  
Name: Zhenwu (Wayne) Huang  
Title: Chief Executive Officer  
 
Accepted by the Representative
 
as of the date first written above
 
Acting on behalf of itself and as Representative of the Underwriters named in Schedule A hereto
 
R. F. Lafferty & Co., Inc.  
   
By: /s/ Robert Hackel  
Name: Robert Hackel  
Title: Chief Operating Officer  
 

[Signature Page to Underwriting Agreement]
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SCHEDULE A

 

    
Closing Securities
if the Maximum

Underwriters  Closing Securities  

Over-Allotment 
Option is 
Exercised

R.F. Lafferty & Co., Inc.  1,300,000 1,495,000
Revere Securities LLC  800,000 920,000
Total  2,100,000 2,415,000

 

 



 

 
SCHEDULE B
Lock-Up Parties

 
Name

 
Zhenwu (Wayne) Huang

Zhenqiang (Michael) Huang
Phil Zheng

King Bliss Limited
Thanh Chi Nguyen

The Jenkins Family Trust
Jerry L. Marti
Greg Meagher

Joseph Walker and Kimberly Spight Walker
The Zeno Family Trust

Theresa Wilson-McCray
Jae H. Lim, Jr.

Jessica M. Alexander
Richard On

Chinese Restaurant Foundation
Alex Pang

 
 

 



Exhibit 3.1
 

SECOND AMENDED AND RESTATED
 

ARTICLES OF INCORPORATION
OF

RICHTECH ROBOTICS INC.
 

ARTICLE I.

Name
 

The name of the corporation is Richtech Robotics Inc. (the “Corporation”).
 

ARTICLE II.
 

Purpose and Powers
 

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the Nevada Revised
Statutes (“NRS”) Chapter 78 of the State of Nevada, as amended (the “ACT’), as the same exists or may hereafter be amended, other than the business of a
trust company, savings and loan association, thrift company or corporation organized for the purpose of conducting a banking business.

 
ARTICLE III.

 
Capital Stock

 
(A) Authorized Capital Stock.
 
The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is three hundred ten million

(310,000,000) consisting of two separate classes, one hundred million (100,000,000) Class A and two hundred million (200,000,000) Class B, (collectively
the “Common Stock) and ten million (10,000,000) shares of “blank check” preferred stock, par value $0.0001 per share (“Preferred Stock”). Subject to (i)
any rights of the holders of any series of Preferred Stock pursuant to a certificate of designation establishing such series of Preferred Stock in accordance
with the ACT (a “Certificate of Designation”) and (ii) any provision of the ACT requiring otherwise, the number of authorized shares of any of the
Common Stock or Preferred Stock (or series thereof) may be increased or decreased (but not below the applicable number of shares thereof then
outstanding) by the vote required by the holders of such shares of such Common Stock or Preferred Stock pursuant to the Company’s bylaws (as may be
further amended, restated, modified or supplemented from time to time, the “Bylaws”).

 
Notwithstanding anything to the contrary contained herein, the rights and preferences of the Common Stock shall at all times be subject to the

rights and preferences of the Preferred Stock as may be set forth in the Articles of Incorporation or one or more certificates of designations filed with the
Secretary of State of the State of Nevada from time to time in accordance with the ACT and these Articles of Incorporation. The number of authorized
shares of Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) from time to time by the affirmative
vote of the holders of at least a majority of the voting power of the Corporation’s then outstanding shares of capital stock entitled to vote thereon, voting
together as a single class, irrespective of the provisions of NRS 78.2055 (or any successor provision thereto), and no vote of the holders of the Common
Stock voting separately as a class or series shall be required therefor unless a vote of any such holder is required pursuant to these Articles of Incorporation.

 

 



 

 
(B) Common Stock.
 
The voting powers, designations, preferences and relative, participating, optional or other special rights and such qualifications, limitations or

restrictions of the Common Stock, in addition to those set forth elsewhere herein, are as follows:
 
(1) Voting Rights. Each holder of shares of Common Stock shall be entitled to vote at all meetings of the stockholders, and in the case of the Class

A Common Stock to cast ten votes for each outstanding share of Class A Common Stock, and in the case of Class B Common Stock to cast
one (1) vote for each share of Class B Common Stock held by such holder on all matters on which stockholders are entitled to vote generally.
Notwithstanding the foregoing, except as otherwise required by law, holders of Common Stock shall not be entitled to vote on any
amendment to these Articles of Incorporation (including any certificate of designation relating to any series of Preferred Stock) that relates
solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or
together with the holders of one or more other such series, to vote thereon pursuant to these Articles of Incorporation or pursuant to the ACT.

 
(2) Dividends and Distributions. Subject to the prior rights of the holders of all series of Preferred Stock at the time outstanding having prior

rights or preferences as to dividends or other distributions, the holders of shares of Common Stock shall be entitled to receive, when and as
declared by the Board of Directors, out of the assets or funds of the Corporation legally available therefor, such dividends and other
distributions as may be declared from time to time by the Board of Directors and shall share equally on a per share basis in all such dividends
and other distributions.

 
(3) Liquidation. Subject to the prior rights of creditors of the Corporation, including without limitation the payment of expenses relating to any

liquidation, dissolution or winding up of the Corporation, and the holders of all series of Preferred Stock at the time outstanding having prior
rights as to distributions upon liquidation, dissolution or winding up of the Corporation, in the event of any liquidation, dissolution or winding
up of the Corporation, either voluntary or involuntary, the holders of shares of Common Stock shall be entitled to receive their ratable and
proportionate share of the remaining assets of the Corporation. A merger or consolidation of the Corporation with any other corporation or
other entity, or a sale or conveyance of all or any part of the assets of the Corporation (which shall not in fact result in the liquidation of the
Corporation and the distribution of assets to its stockholders) shall not be deemed to be a voluntary or involuntary liquidation, dissolution or
winding up of the Corporation.

 
(4) Convertibility. Each share of Class A Common Stock is convertible into one share of Class B Common Stock at any time at the option of the

holder, but Class B Common Stock shall not be convertible into Class A Common Stock under any circumstances.
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(C) Preferred Stock.
 
The Preferred Stock may be issued in one or more series. The Board of Directors is hereby authorized to issue the shares of Preferred Stock in

such series and to fix from time to time before issuance the number of shares to be included in any such series and the designation, powers, preferences and
relative participating, optional or other rights, if any, and the qualifications, limitations or restrictions thereof. The authority of the Board of Directors with
respect to each such series will include, without limiting the generality of the foregoing, the determination of any or all of the following:

 
(1) the number of shares of any series of Preferred Stock and the designation to distinguish the shares of such series from the shares of all other

series of Preferred Stock;
 
(2) the voting powers, if any, of holders of such series of Preferred Stock and whether such voting powers are full or limited in such series;
 
(3) the redemption provisions, if any, applicable to such series of Preferred Stock, including the redemption price or prices to be paid;
 
(4) whether dividends, if any, will be cumulative or noncumulative, the dividend rate of such series of Preferred Stock, and the dates and

preferences of dividends on such series;
 
(5) the rights of such series of Preferred Stock upon the voluntary or involuntary dissolution of, or upon any distribution of the assets of, the

Company;
 
(6) the provisions, if any, pursuant to which the shares of such series of Preferred Stock 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 Company or any
other corporation or other entity, and the rates or other determinants of conversion or exchange applicable thereto;

 
(7) the right, if any, to subscribe for or to purchase any securities of the Company or any other corporation or other entity;
 
(8) the provisions, if any, of a sinking fund applicable to such series of Preferred Stock; and
 
(9) any other relative, participating, optional, or other special powers, preferences or rights and qualifications, limitations, or restrictions thereof;

all as may be determined from time to time by the Board or Directors and stated or expressed in the Certificate of Designation governing such
series of Preferred Stock.
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ARTICLE IV.

Board of Directors
 

(A) Powers of the Board of Directors.
 
Except as otherwise provided by the ACT, the business and affairs of the Corporation shall be managed by or under the direction of the Board of

Directors.
 
(B) Number of Directors.
 
Subject to any rights of the holders of Preferred Stock to elect directors, the Board of Directors shall consist of one or more members, the exact

number of which shall be fixed by, or in the manner provided in, the Corporation’s Bylaws (as may be amended, restated, modified or supplemented from
time to time, the “Bylaws”).

 
(C) Classification of the Board of Directors.
 
The directors of the Corporation shall be and are divided into three (3) classes, designated Class I, Class II and Class III. Each class shall consist,

as nearly as may be possible, of one-third (1/3) of the total number of directors constituting the entire Board of Directors. The Board of Directors have been
assigned to such classes as of the effectiveness of the filing of the Second Amended and Restated Articles of Incorporation with the Secretary of State of
the State of Nevada (the “Effective Time). Each then serving director as of the Effective Date and each director thereafter elected shall serve for a term
ending on the date of the third annual meeting of stockholders following the annual meeting of stockholders at which such director was elected; provided
that each director initially assigned to Class I shall serve for a term expiring at the Corporation’s first annual meeting of stockholders held after such
director’s initial election; each director initially assigned to Class II shall serve for a term expiring at the Corporation’s second annual meeting of
stockholders held after such director’s initial election; and each director initially assigned to Class III shall serve for a term expiring at the Corporation’s
third annual meeting of stockholders held after such director’s initial election; provided further, that the term of each director shall continue until the
election and qualification of his or her successor and be subject to his or her earlier death, disqualification, resignation or removal. If the number of such
directors is changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of directors in each class as nearly equal
as possible, and any such additional director of any class elected to fill a newly created directorship resulting from an increase in such class shall hold
office for a term that shall coincide with the remaining term of that class, but in no case shall a decrease in the number of directors remove or shorten the
term of any incumbent directors. A director may resign at any time upon notice to the Corporation as provided in the Bylaws.

 
(D) Removal of Directors.
 
Any director or the entire Board of Directors may be removed from office at any time, but only for cause and only by the affirmative vote of the

holders of at least sixty-six and two-thirds percent (66 2/3%) of the total voting power of the outstanding shares of capital stock entitled to vote in the
election of directors, voting together as a single class.

 
(E) Vacancies.
 
Except as otherwise required by law and subject to the rights of any series of Preferred Stock then outstanding, any vacancy on the Board of

Directors, by reason of death, resignation, retirement, disqualification or removal or otherwise, and any newly created directorship that results from an
increase in the number of directors, shall be filled only by a majority of the Board of Directors then in office, even if less than a quorum, or by a sole
remaining director. Any director of any class elected to fill a vacancy resulting from an increase in the number of directors of such class shall hold office
for a term that shall coincide with the remaining term of that class. Any director elected to fill a vacancy not resulting from an increase in the number of
directors shall have the same remaining term as that of his or her predecessor.

 
(F) Powers and Authority.
 
In addition to the powers and authority expressly conferred upon them herein or by statute, the directors are hereby empowered to 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 ACT and these
Articles of Incorporation.
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ARTICLE V.

Stockholder Action
 

(A) Election of Directors.
 
Elections of directors need not be by written ballot except and to the extent provided in the Bylaws.
 
(B) Advance Notice.
 
Advance notice of nominations for the election of directors or proposals or other business to be considered by stockholders, which are made by

any stockholder of the Corporation, shall be given in the manner and to the extent provided in the Bylaws.
 

ARTICLE VI.

Limitation of Director Liability; Indemnification
 

(A) Power to Indemnify in Actions, Suits or Proceedings other than those by or in the Right of the Corporation. Subject to Section C hereof and to
the fullest extent permitted by the NRS, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right
of the Corporation), by reason of the fact that such person is or was a director or officer of the Corporation, or is or was a director or officer of the
Corporation serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, against expenses (including 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 of 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.

 
(B) Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject to Section C hereof and to the fullest extent

permitted by the NRS, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that such person is or was a director or
officer of the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including 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 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 which such action or suit was brought deem proper.

 
(C) Authorization of Indemnification. Any indemnification under this Article 6 (unless ordered by a court) shall be made by the Corporation only

as permitted by the NRS and authorized in the specific case upon a determination that indemnification of the present or former director or officer is proper
in the circumstances because such person has met the applicable standard of conduct set forth in Section A or Section 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 a majority vote of the directors
who are not parties to such action, suit or proceeding, even though less than a quorum, or (ii) by a committee of such directors designated by a majority
vote of such directors, 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 described above, 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.
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(D) Good Faith Defined. For purposes of any determination under Section 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 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 provisions of this Section 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 A or Section B, as the case may be.

 
(E) Indemnification by a Court. Notwithstanding any contrary determination in the specific case under Section C, and notwithstanding the absence

of any determination thereunder, any director or officer may apply to any court of competent jurisdiction in the State of Nevada for indemnification to the
extent otherwise permissible under Section A or Section B. The basis of such indemnification by a court shall be a determination by such court 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
A or Section B, as the case may be. Neither a contrary determination in the specific case under Section C nor the absence of any determination thereunder
shall be a defense to such application or create a presumption that the director or officer seeking indemnification has not met any applicable standard of
conduct. Notice of any application for indemnification pursuant to this Section 7.5 shall be given to the Corporation promptly upon the filing of such
application. If successful, in whole or in part, the director or officer seeking indemnification shall also be entitled to be paid the expense of prosecuting
such application.

 
(F) Expenses Payable in Advance. Expenses (including attorneys’ fees) incurred by a director or officer in defending any civil, criminal,

administrative or investigative action, suit or proceeding 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 Article 6. Such expenses (including attorneys’ fees) incurred by former
directors and officers or other employees and agents may be so paid upon such terms and conditions, if any, as the Corporation deems appropriate.

 
(G) Nonexclusivity of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided by, or granted

pursuant to, this Article 6 shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be
entitled under the Articles of Incorporation, these Bylaws, 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 A and Section B shall be made to the fullest extent permitted by law. The provisions of this Article 6 shall not be deemed to
preclude the indemnification of any person who is not specified in Section A or Section B but whom the Corporation has the power or obligation to
indemnify under the provisions of the NRS, or otherwise.
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(H) Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director or officer of the

Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against 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 such
person against such liability under the provisions of this Article 6.

 
(I) Certain Definitions. For purposes of this Article 6, 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 or officers, so that any person who is or was a director or officer of such constituent
corporation, or is or was a director or officer of such constituent corporation serving at the request of such constituent corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this
Article 6 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.

 
The term “another enterprise” as used in this Article 6 shall mean any other corporation or any partnership, joint venture, trust, employee benefit

plan or other enterprise of which such person is or was serving at the request of the Corporation as a director, officer, employee or agent. For purposes of
this Article 6, references to “fines” shall include any excise taxes assessed on a person with respect to an 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 or officer 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 Article 6.

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

pursuant to, this Article 6 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.

 
(K) Limitation on Indemnification. Notwithstanding anything contained in this Article 6 to the contrary, except for proceedings to enforce rights to

indemnification (which shall be governed by Section 7.5), the Corporation shall not be obligated to indemnify any director or officer (or his or her heirs,
executors or personal or legal representatives) or advance expenses in connection with a proceeding (or part thereof) initiated by such person unless such
proceeding (or part thereof) was authorized or consented to by the Board of Directors.

 
(L) Indemnification of Employees and Agents. The Corporation may, to the extent authorized from time to time by the Board of Directors, provide

rights to indemnification and to the advancement of expenses to employees and agents of the Corporation similar to those conferred in this Article 6 to
directors and officers of the Corporation.
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ARTICLE VII.

Amendment of Bylaws
 

In furtherance and not in limitation of the powers conferred upon it by the laws of the State of Nevada as subject to the power of the stockholders
to adopt and amend the Bylaws, the Board of Directors shall have the power to adopt, amend, alter or repeal the Bylaws by the affirmative vote of a
majority of the entire Board of Directors (assuming no vacancies on the Board of Directors).

 
ARTICLE VIII.

Amendment of Articles of Incorporation
 

The Corporation reserves the right to amend, alter, change or repeal any provision contained in these Articles of Incorporation in the manner now
or hereafter prescribed in these Articles of Incorporation or the ACT, and all rights herein conferred upon stockholders are granted subject to such
reservation.

 
ARTICLE IX.

Corporation Opportunity
 

In the event that a member of the Board of Directors who is not an employee of the Corporation or its subsidiaries, or any employee or agent of
such member, other than someone who is an employee of the Corporation or its subsidiaries (collectively, the “Covered Persons”), acquires knowledge of
any business opportunity matter, potential transaction, interest or other matter, unless such matter, transaction or interest is presented to, or acquired,
created or developed by, or otherwise comes into the possession of, a Covered Person expressly and solely in connection with such individual’s service as a
member of the Board of Directors of the Corporation (a “Corporate Opportunity”), then the Corporation to the maximum extent permitted from time to
time under the ACT (including NRS 78.070): (a) renounces any expectancy that such Covered Person offer an opportunity to participate in such Corporate
Opportunity to the Corporation; and (b) waives any claim that such opportunity constituted a Corporate Opportunity that should have been presented by
such Covered Person to the Corporation or any of its affiliates. No amendment or repeal of this paragraph shall apply to or have any effect on the liability
or alleged liability of any officer, director or stockholder of the Corporation for or with respect to any opportunities of which such officer, director or
stockholder becomes aware prior to such amendment or repeal.
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ARTICLE X.

Forum Selection
 

Unless the Corporation consents in writing to the selection of an alternative forum, (A) (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 current or former director, officer, other employee or
stockholder of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim arising pursuant to any provision of
the ACT, these Articles of Incorporation or the Bylaws (as either may be amended or restated) or as to which the ACT confers jurisdiction on the Second
Judicial District Court, in and for the State of Nevada, located in Washoe County, Nevada or (iv) any action asserting a claim governed by the internal
affairs doctrine of the law of the State of Nevada shall, to the fullest extent permitted by law, be exclusively brought in the Second Judicial District Court,
in and for the State of Nevada, located in Washoe County, Nevada or, if such court does not have subject matter jurisdiction thereof, the federal district
court of the State of Nevada; and (B) the federal district courts of the United States of America shall, to the fullest extent permitted by applicable law, be
the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as amended. To the fullest
extent permitted by law, any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be
deemed to have notice of and consented to this Article X.

 
* * *
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IN WITNESS WHEREOF, the Corporation has caused these Articles of Incorporation to be executed on its behalf this 17th day of November,
2023.

 
 RICHTECH ROBOTICS INC.
   
 By: /s/ Zhenwu (Wayne) Huang
 Name: Zhenwu (Wayne) Huang
 Title: Chief Executive Officer
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AMENDED BYLAWS

OF
RICHTECH ROBOTICS INC.

 
ARTICLE I

 
OFFICES

 
1.1 Principal Executive Office. The principal executive office of Richtech Robotics Inc. (the “Corporation”) shall be at such place established by

the board of directors of the Corporation (the “Board”) in its discretion. The Board shall have full power and authority to change the location of the
principal executive office.

 
1.2 Registered Office. The registered office of the Corporation shall be as set forth in the Corporation’s Nevada Articles of Incorporation (as may

be amended, restated, modified or supplemented from time to time, the “Articles of Incorporation”).
 
1.3 Other Offices. The Corporation may also have offices at such other places, both within and outside of the State of Nevada, as the Board may

from time to time determine.
 

ARTICLE II
 

STOCKHOLDERS’ MEETINGS
 

2.1 Place of Meetings. Meetings of stockholders of the Corporation shall be held at such place, if any, either within or outside of the State of
Nevada, as shall be designated from time to time by the Board, the Chief Executive Officer or the chairman of the Board of Directors (the “Chairman”) and
specified in the notice of the meeting. In the absence of such designation, stockholders’ meetings shall be held at the principal executive office of the
Corporation.

 
2.2 Annual Meetings. The annual meeting of stockholders for the election of directors and for the transaction of such other business as may

properly come before the meeting shall be held at such time and date as shall be designated from time to time by the Board, the Chief Executive Officer or
the chairman of the Board of Directors (the “Chairman”) and stated in the Corporation’s notice of the meeting. The Board, the Chief Executive Officer, or
the Chairman may postpone, reschedule or cancel any previously scheduled annual meeting of stockholders, before or after the notice for such meeting has
been sent to the stockholders.

 
2.3 Special Meetings. Special meetings of the stockholders for any purpose or purposes may be called at any time by a resolution adopted by any

three or more directors, and may not be called by any other person or persons. The Board acting pursuant to a resolution may postpone, reschedule or
cancel any previously scheduled special meeting of stockholders, before or after the notice for such meeting has been sent to the stockholders. Business
transacted at any special meeting of stockholders shall be limited to matters relating to the purpose or purposes stated in the notice of meeting.
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2.4 Notice. Whenever stockholders are required or permitted to take any action at a meeting, whether annual or special, a written notice of the

meeting shall be given by the Corporation to each stockholder of record entitled to vote at such meeting as of the record date for determining the
stockholders entitled to notice of such meeting. Such notice shall state the place, if any, date and hour of the meeting, the means of remote communication,
if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, the record date for determining the
stockholders entitled to vote at the meeting (if such date is different from the record date for stockholders entitled to notice of the meeting), and, in the case
of a special meeting, the purpose or purposes for which the meeting was called. Unless otherwise required by law, the Articles of Incorporation or these
Bylaws (as may be further amended, restated, modified or supplemented from time to time, these “Bylaws”), notice of any meeting shall be given not less
than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder of record entitled to notice of and to vote at such meeting.
Without limiting the manner by which notice otherwise may be given to stockholders, any notice will be effective if given by a form of electronic
transmission consented to (in a manner consistent with the ACT, as defined below) by the stockholder to whom the notice is given. If notice is given by
mail, such notice will be deemed given when deposited in the United States mail, postage prepaid, directed to the stockholder at such stockholder’s address
as it appears on the records of the Corporation. If notice is given by electronic transmission, such notice will be deemed given at the time specified in NRS
78.370.

 
2.5 Adjournments. Any meeting of stockholders, annual or special, whether or not a quorum is present, may be adjourned from time to time for

any reason by either the chairman of the meeting, by a resolution adopted by the majority of the Board or in accordance with Section 2.6. Notwithstanding
the provisions in Section 2.4 hereof, notice need not be given of any such adjourned meeting if the time, place, if any, and date of the meeting and the
means of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting and the
record date for determining the stockholders entitled to vote at the meeting (if such date is different from the record date for determining stockholders
entitled to notice of the meeting) are announced at the meeting at which the adjournment is taken; provided, however, that if the date of any adjourned
meeting is more than thirty (30) days after the date for which the meeting was originally called or a new record date is fixed for the adjourned meeting,
notice of the adjourned meeting shall be given in conformity with Section 2.4. At such adjourned meeting, any business may be transacted that might have
been transacted at the original meeting if such meeting had been held as originally called.

 
2.6 Quorum. Unless otherwise required by applicable law or the Articles of Incorporation, the holders of one-third of the voting power of the

outstanding shares of capital stock of the Corporation entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at all
meetings of the stockholders for the transaction of business. If, however, such quorum shall not be present or represented at any meeting of the
stockholders, then either the Chairman of the meeting or the stockholders entitled to vote thereon, present in person or represented by proxy, shall have
power to adjourn the meeting from time to time, in the manner provided in Section 2.5 hereof, until a quorum shall be present or represented. A quorum,
once established, shall not be broken by the withdrawal of enough stockholders to leave less than a quorum.

 

2



 

 
2.7 Voting.
 

(a) Unless otherwise required by law or the Articles of Incorporation, each stockholder entitled to vote at any meeting of stockholders
shall be entitled to one (1) vote for each share of stock held by such stockholder which has voting power on all matters submitted to a vote of stockholders
of the Corporation. Article III of the Articles of Incorporation provides that Class B Common Stock is entitled to ten (10) votes per share on all matters.

 
(b) Unless otherwise required by law, the Articles of Incorporation, these Bylaws, the rules or regulations of any stock exchange

applicable to the Corporation, or any regulation applicable to the Corporation or its securities, (i) every matter brought before any meeting of the
stockholders, other than the election of directors, shall be decided by the affirmative vote of the holders of a majority of the voting power of the shares of
stock entitled to vote on such matter that are present in person or represented by proxy at the meeting and are voted for or against the matter, voting as a
single class, and (ii) directors shall be elected by vote of the holders of a plurality of the votes cast. Notwithstanding the foregoing, two (2) or more classes
or series of stock shall only vote together as a single class if and to the extent the holders thereof are entitled to vote together as a single class at a meeting.
Where a separate vote by class is required, the vote of the holders of a majority in total voting power of each class of Corporation’s outstanding capital
stock represented at the meeting and entitled to vote on such matter and are voted for or against the matter shall be the act of such class, except as otherwise
provided by law, the Articles of Incorporation or these Bylaws. The Board, in its discretion, or the Chairman of the Board, or the presiding officer of a
meeting of the stockholders, in such person’s discretion, may require that any votes cast (including election of directors) at such meeting shall be cast by
written ballot.

 
2.8 Participation at Stockholder Meetings by Remote Communications. The Board may, in its sole discretion, determine that a meeting of

stockholders shall not be held at any place, but may instead be held solely by means of remote communication in accordance with Nevada Revised Statutes
(“NRS”) 78.320(4) and any applicable part of NRS Chapter 78 (the “ACT”) or any successor provision. If authorized by the Board in its sole discretion,
and subject to such guidelines and procedures as the Board may adopt, stockholders and proxyholders not physically present at a meeting of stockholders
may, by means of remote communication, (a) participate in a meeting of stockholders, and (b) be deemed present in person and vote at a meeting of
stockholders, whether such meeting is to be held at a designated place or solely by remote communication, provided that (x) the Corporation may
implement reasonable measures to verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a
stockholder or proxyholder, (y) the Corporation may implement reasonable measures to provide such stockholders and proxyholders a reasonable
opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to read or hear the proceedings of
the meeting substantially concurrently with such proceedings, and (z) if any stockholder or proxyholder votes or takes other action at the meeting by means
of remote communication, a record of such vote or other action shall be maintained by the Corporation.

 
2.9 Proxies. Each stockholder entitled to vote at a meeting of stockholders has the right to do so either in person or by one (1) or more agents

authorized by a proxy, which may be in the form of a telegram, cablegram or other means of electronic transmission, filed with the Secretary of the
Corporation, but no such proxy shall be voted or acted upon after six (6) months from its date, unless the proxy provides for a longer period, which may not
exceed seven (7) years. A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest
sufficient in law to support an irrevocable power. A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in
person or by delivering an instrument in writing stating that the proxy is revoked or by filing another proxy bearing a later date with the Secretary of the
Corporation.
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2.10 Action By Written Consent of Stockholders. Unless otherwise restricted by the Articles of Incorporation, any action required or permitted to

be taken at any annual or special meeting of the stockholders may be taken without a meeting, without prior notice and without a vote, if a consent or
consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be
delivered (by hand or by certified or registered mail, return receipt requested) to the Corporation by delivery to its registered office in the State of Nevada,
its principal place of business, or an officer or agent of the Corporation having custody of the book in which proceedings of minutes of stockholders are
recorded.

 
2.11 Record Date.
 

(a) In order that the Corporation may determine the stockholders entitled to notice of any meeting of the stockholders or any adjournment
thereof, the Board may fix a record date for the determination of the stockholders entitled to notice of any meeting or adjournment thereof. The record date
so fixed shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which record date shall not be more than
sixty (60) nor less than ten (10) days before the date of such meeting. If no record date is fixed by the Board, the record date for determining stockholders
entitled to notice of or to vote at a meeting of the stockholders shall be at the close of business on the day next preceding the day on which notice is given,
or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders of record
entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board may fix a new
record date for determination of stockholders entitled to notice of or to vote at the adjourned meeting.

 
(b) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or

allotment of any rights, or to exercise rights in respect of any change, conversion or exchange of stock or in respect of any other lawful action, the Board
may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which
record date shall not be more than sixty (60) days prior to such action. If no such record date is fixed, the record date for determining the stockholders for
any such purpose shall be at the close of business on the date on which the Board adopts the resolution relating thereto.

 
2.12 Stockholders’ List. A complete list of the stockholders entitled to vote at any meeting of stockholders (provided, however, if the record date

for determining the stockholders entitled to vote is less than ten (10) days before the date of the meeting, the list shall reflect the stockholders entitled to
vote as of the tenth day before the meeting date), shall be prepared by the officer having charge of the stock ledger. Such list shall be open to examination
by any stockholder, for any purpose germane to the meeting, for a period of at least ten (10) days before such meeting (a) on a reasonably accessible
electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or (b) during ordinary
business hours at the principal place of business of the Corporation. If the meeting is to be held at a place, then a list of stockholders entitled to vote at the
meeting shall be produced and kept at the time and place of the meeting during the whole time thereof and may be examined by any stockholder who is
present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the examination of any stockholder during
the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall be provided with the
notice of the meeting. Except as otherwise provided by law, the stock ledger shall be the only evidence as to who are the stockholders entitled to examine
the list required by this Section 2.12 or to vote in person or by proxy at any meeting of stockholders.
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2.13 Conduct of Meetings.
 

(a) The meetings of the stockholders shall be presided over by the Chairman of the Board, or if he or she is not present, by the Chief
Executive Officer, or if neither the Chairman of the Board, nor the Chief Executive Officer is present, by a chairman elected by a resolution adopted by the
majority of the Board.

 
(b) The Secretary will act as secretary of the meeting, but in the Secretary’s absence the chairman of the meeting may appoint any person

to act as secretary of the meeting.
 
(c) The Board may adopt by resolution such rules, regulations and procedures for the conduct of any meeting of stockholders of the

Corporation as it deems appropriate, including, without limitation, such guidelines and procedures as it may deem appropriate regarding the participation
by means of remote communication of stockholders and proxyholders not physically present at a meeting. Except to the extent inconsistent with such rules,
regulations and procedures as adopted by the Board, the chairman of any meeting of stockholders will have the right and authority to convene and (for any
or no reason) to recess and/or adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such
chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the
chairman of the meeting, may include, without limitation, the following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules
and procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at or participation in the meeting to
stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as will be determined; (iv) restrictions on
entry to the meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or comments by participants.
The chairman of any meeting, in addition to making any other determinations that may be appropriate to the conduct of the meeting, will, if the facts
warrant, determine and declare to the meeting that a matter or business was not properly brought before the meeting and, if the chairman should so
determine, the chairman will so declare to the meeting and any such matter or business not properly brought before the meeting will not be transacted or
considered. Unless and to the extent determined by the Board or the chairman of the meeting, meetings of stockholders will not be required to be held in
accordance with the rules of parliamentary procedure.

 
(d) The chairman of the meeting will announce at the meeting when the polls for each matter to be voted upon at the meeting will be

opened and closed. After the polls close, no ballots, proxies or votes or any revocations or changes thereto may be accepted.
 
(e) In advance of any meeting of stockholders, the Board will appoint one or more inspectors of election to act at the meeting or any

adjournment thereof and make a written report thereof. One or more other persons may be designated as alternate inspectors to replace any inspector who
fails to act. If no inspector or alternate is present, ready and willing to act at a meeting of stockholders, the chairman of the meeting will appoint one or
more inspectors to act at the meeting. Unless otherwise required by law, inspectors may be officers, employees or agents of the Corporation. No person
who is a candidate for an office at an election may serve as an inspector at such election.
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2.14 Advance Notice of Stockholder Business and Director Nominations.
 

(a) Annual Meetings of Stockholders.
 

(1) Nominations of persons for election to the Board and the proposal of other business to be considered by the stockholders
may be made at an annual meeting of stockholders only (i) pursuant to the Corporation’s notice of meeting (or any supplement thereto) delivered pursuant
to Section 2.4 and Article VI hereof (ii) by or at the direction of the Board or any duly authorized committee thereof, or (iii) by any stockholder of the
Corporation who (x) is a stockholder of record at the time of delivery by the stockholder of the notice provided for in Section 2.14(a)(2) to the Secretary of
the Corporation and at the time of the annual meeting, (y) who is entitled to vote at the meeting and upon such election, and (z) who complies with the
notice procedures set forth in Section 2.14(a)(2); clause (iii) shall be the exclusive means for a stockholder to make nominations or submit other business
(other than matters properly brought under Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and included in the
Corporation’s notice of meeting) before an annual meeting of stockholders. Except as otherwise required by law, any failure to comply with these
procedures shall result in the nullification of such nomination or proposal. Notwithstanding the foregoing, if a stockholder is entitled to vote only for a
specific class or category of directors at a meeting of the stockholders, such stockholder’s right to nominate one (1) or more individuals for the election of a
director at the meeting shall be limited to such class or category of directors.

 
(2) Without qualification, for any nominations or other business to be properly brought before an annual meeting of stockholders

by a stockholder pursuant to clause (iii) of Section 2.14(a)(1). the stockholder must have given timely notice thereof, in proper written form as provided in
Section 2.14(c). to the Secretary of the Corporation and any such proposed business (other than nominations of persons for the election to the Board) must
constitute a proper matter for stockholder action under the ACT. To be timely, such a stockholder’s notice shall be delivered to the Secretary at the principal
executive office of the Corporation not later than the close of business on the ninetieth (90th) day nor earlier than the close of business on the one hundred
twentieth (120th) day prior to the first anniversary date of the preceding year’s annual meeting; provided, however, that in the event that the date of the
annual meeting is advanced more than thirty (30) days prior to such anniversary date or delayed more than seventy (70) days after such anniversary date
then to be timely such notice must be so delivered, or mailed and received, not later than the ninetieth (90th) day prior to such annual meeting or, if later,
the tenth (10th) day following the day on which public announcement of the date of such annual meeting was first made. In no event shall the adjournment
or postponement of any meeting, or any announcement thereof, commence a new time period (or extend any time period) for the giving of a stockholder’s
notice as described above. The number of nominees a stockholder may nominate for election at the annual meeting (or in the case of a stockholder giving
the notice on behalf of a beneficial owner, the number of nominees a stockholder may nominate for election at the annual meeting on behalf of such
beneficial owner) shall not exceed the number of directors to be elected as such annual meeting.

 
(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been

brought before the meeting pursuant to the Corporation’s notice of meeting delivered pursuant to Section 2.4 and Article VI hereof. Nominations of persons
for election to the Board may be made at a special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of
meeting (1) by or at the direction of the Board or any duly authorized committee thereof or (2) provided that the Board has determined that directors shall
be elected at such meeting, by any stockholder of the Corporation who (x) is a stockholder of record at the time of delivery by the stockholder of the notice
provided for in this Section 2.14(b) to the Secretary of the Corporation and at the time of the special meeting, (y) who is entitled to vote at the meeting and
upon such election, and (z) who complies with the notice procedures set forth in this Section 2.14(b). In the rent the Corporation calls a special meeting of
stockholders for the purpose of electing one (1) or more directors to the Board, any such stockholder entitled to vote in such election of directors may
nominate a person or persons for election to such position(s) as specified in the Corporation’s notice of meeting, if the stockholder’s notice, in proper
written form as set forth in Section 2.14(c), shall be delivered to the Secretary at the principal executive office of the Corporation not earlier than the close
of business on the one hundred twentieth (120th) day prior to such special meeting and not later than the close of business on the later of the ninetieth
(90th) day prior to such special meeting or the tenth (10th) day following the day on which public announcement is first made of the date of the special
meeting and of the nominees proposed by the Board to be elected at such meeting. In no event shall the public announcement of an adjournment or
postponement of a special meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above.
Notwithstanding the foregoing, if a stockholder is entitled to vote only for a specific class or category of directors at a special meeting of the stockholders,
such stockholder’s right to nominate one (1) or more individuals for the election of a director at the meeting shall be limited to such class or category of
directors.
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(c) Form of Notice. To be in proper written form, such stockholder’s notice to the Secretary (whether pursuant to clauses (a)(2) or (b) of

this Section 2.14) must set forth:
 

(1) as to each person, if any, whom the stockholder proposes to nominate for election or re-election as a director (i) all
information relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise
required, in each case pursuant to Regulation 14A under the Exchange Act, (ii) such person’s written consent to being named in the proxy statement as a
nominee and to serving as a director if elected and (iii) a reasonably detailed description of any compensatory, payment or other financial agreement,
arrangement or understanding that such person has with any other person or entity other than the Corporation including the amount of any payment or
payments received or receivable thereunder, in each case in connection with candidacy or service as a director of the Corporation;

 
(2) as to any other business (other than the nomination of persons for election as directors) that the stockholder desires to bring

before the meeting, (i) a brief description of the business proposed to be brought before the meeting, (ii) the text of the proposal or business (including the
text of any resolutions proposed for consideration and, in the event that such business includes a proposal to amend these Bylaws, the language of the
proposed amendment), (iii) the reasons why the stockholder favors the proposal, (iv) the reasons for conducting such business at the meeting, and (v) any
material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; and

 
(3) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made

(i) the name and address of such stockholder, as they appear on the Corporation’s books, and of such beneficial owner, (ii) the class or series and number of
shares of the Corporation’s capital stock that are, directly or indirectly, owned beneficially and of record by such stockholder and by such beneficial owner,
(iii) a description of any agreement, arrangement or understanding with respect to the nomination or proposal between or among such stockholder and/or
such beneficial owner, any of their respective affiliates or associates, and any others acting in concert with any of the foregoing, including, in the case of a
nomination, the nominee, (iv) a description of any agreement, arrangement or understanding (including any derivative or short positions, profit interests,
options, warrants, convertible securities, stock appreciation, forwards, futures, swaps, or similar rights, hedging transactions, and borrowed or loaned
shares) that has been entered into as of the date of the stockholder’s notice by, or on behalf of, such stockholder and such beneficial owner, whether or not
such instrument or right shall be subject to settlement in underlying shares of capital stock of the Corporation, the effect or intent of which is to mitigate
loss to, manage risk or benefit of share price changes for, or increase or decrease the voting power of such stockholder or such beneficial owner with
respect to shares of capital stock of the Corporation, (v) a representation that the stockholder is a holder of record of stock of the Corporation entitled to
vote at such meeting and intends to appear in person or by proxy at the meeting to propose such business or nomination, (vi) a representation whether the
stockholder or the beneficial owner, if any, intends or is part of a group which intends (A) to deliver a proxy statement and/or form of proxy to holders of at
least the percentage of the Corporation’s outstanding capital stock required to approve or adopt the proposal or elect the nominee and/or (B) otherwise to
solicit proxies or votes from stockholders in support of such proposal or nomination, (vii) any other information relating to such stockholder and beneficial
owner, if any, required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for, as applicable,
the proposal and/or for the election of directors in an election contest pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules
and regulations promulgated thereunder and (viii) such other information relating to any proposed item of business as the Corporation may reasonably
require to determine whether such proposed item of business is a proper matter for stockholder action.
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The foregoing notice requirements of this Section 2.14(c) shall be deemed satisfied by a stockholder with respect to business other than a

nomination if the stockholder has notified the Corporation of his, her or its intention to present a proposal at an annual meeting in compliance with
applicable rules and regulations promulgated under the Exchange Act and such stockholder’s proposal has been included in a proxy statement that has been
prepared by the Corporation to solicit proxies for such annual meeting.

 
If requested by the Corporation, the information required under clauses (c)(3)(ii), (iii) and (iv) of this Section 2.14 shall be supplemented by such

stockholder and any such beneficial owner not later than ten (10) days after the record date for the meeting to disclose such information as of the record
date.

 
(d) General.
 

(1) The Corporation may require any proposed nominee for election or re-election as a director to furnish such other
information, in addition to the information set forth in the stockholder’s notice delivered pursuant to this Section 2.14, as it may reasonably require to
determine the eligibility of such proposed nominee to serve as a director of the Corporation and whether such nominee qualifies as an “independent
director” or “audit committee financial expert” under applicable law, securities exchange rules or regulations, or any publicly-disclosed corporate
governance guideline or committee charter of the Corporation.

 
(2) Except as otherwise expressly provided in any applicable rule or regulation promulgated under the Exchange Act, only such

persons who are nominated in accordance with the procedures set forth in this Section 2.14 shall be eligible to be elected at an annual or special meeting of
stockholders of the Corporation to serve as directors, and only such business as shall have been brought before the meeting in accordance with the
procedures set forth in this Section 2.14 shall be conducted at a meeting of stockholders. Except as otherwise provided by law, the chairman of the meeting
shall have the power and duty to (i) determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as
the case may be, in accordance with the procedures set forth in this Section 2.14 (including whether the stockholder or beneficial owner, if any, on whose
behalf the nomination or proposal is made or solicited (or is part of a group which solicited) or did not so solicit, as the case may be, proxies or votes in
support of such stockholder’s nominee or proposal in compliance with such stockholder’s representation as required by Section 2.14(c)(3)(vi), and, (ii) if
any proposed nomination or business was not made or proposed in compliance with this Section 2.14, to declare that such nomination shall be disregarded
or that such proposed business shall not be transacted. Notwithstanding the foregoing provisions of this Section 2.14, unless otherwise required by law, if
the stockholder who has delivered a notice pursuant to this Section 2.14 (or a qualified representative of such stockholder) does not appear at the annual or
special meeting of stockholders of the Corporation to present a nomination or proposed business, such nomination shall be disregarded and such proposed
business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the Corporation. To be considered a
“qualified representative” of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a
writing executed by such stockholder or by telegram, cablegram or other means of electronic transmission that is deemed valid in accordance with Section
2.9 hereof delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders, and such person must produce such writing or
telegram, cablegram or electronic transmission, or a reliable reproduction of the writing or telegram, cablegram or electronic transmission, at the meeting of
stockholders.
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(3) For purposes of this Section 2.14, “public announcement” shall mean disclosure in a press release reported by the Dow Jones

News Service, Associated Press or comparable national news service, or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act and the rules and regulations promulgated thereunder.

 
(4) Notwithstanding the foregoing provisions of this Section 2.14, stockholders shall also comply with all applicable

requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 2.14; provided, however, that
any references in these Bylaws to the Exchange Act or the rules promulgated thereunder are not intended to and shall not limit the requirements applicable
to nominations or proposals as to any other business to be considered pursuant to clause (a)(l)(iii) or (b) of this Section 2.14. Nothing in this Section 2.14
shall be deemed to affect any rights (x) of stockholders to request inclusion of proposals or nominations in the Corporation’s proxy statement pursuant to
Rule 14a-8 promulgated under the Exchange Act or (y) of the holders of any series of preferred stock to elect directors pursuant to any applicable
provisions of the Articles of Incorporation.

 
(e) Submission of Questionnaire, Representation and Agreement. To be eligible to be a nominee for election or re-election as a director of

the Corporation nominated by a stockholder pursuant to Section 2.14(a)(1)(iii), the candidate for nomination must deliver (in accordance with the time
periods prescribed for delivery of notice under clauses (a)(2) or (b) of this Section 2.14, as applicable) to the Secretary at the principal executive office of
the Corporation (1) a completed written questionnaire (in a form provided by the Corporation) with respect to the background, qualifications, stock
ownership and independence of such person and the background of any other person or entity on whose behalf the nomination is being made (which
questionnaire shall be provided by the Secretary upon written request) and (2) a written representation and agreement (in the form provided by the
Secretary upon written request) that such person (1) is not and, if elected as a director during his or her term of office, will not become a party to (x) any
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such person, if elected as
a director of the Corporation, will act or vote on any issue or question in his or her capacity as a director (a “Voting Commitment”) that has not been
disclosed to the Corporation or (y) any Voting Commitment that could limit or interfere with such person’s ability to comply, if elected as a director of the
Corporation, with such person’s fiduciary duties under applicable law, (2) is not and will not become a party to any agreement, arrangement or
understanding with any person or entity other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification
in connection with service or action as a director of the Corporation that has not been disclosed therein and (3) in such person’s individual capacity and on
behalf of any person or entity on whose behalf the nomination is being made, would be in compliance, if elected as a director of the Corporation, and will
comply with all applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock ownership and trading policies and
guidelines of the Corporation (and, if requested by any candidate for nomination, the Secretary of the Corporation shall provide to such candidate for
nomination all such policies and guidelines then in effect).
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ARTICLE III

 
DIRECTORS

 
3.1 Powers and Duties. Subject to the provisions of the ACT and to any limitations in the Articles of Incorporation relating to action required to be

approved by the stockholders, the business and affairs of the Corporation shall be managed, and all corporate powers shall be exercised, by or under the
direction and control of the Board. The Board may delegate the management of the day-to-day operation of the business of the Corporation, provided that
the business and affairs of the Corporation shall remain under the ultimate direction and control of the Board.

 
3.2 Number and Qualifications. The Board shall consist of one (1) or more members, the exact number of which shall be fixed from time to time

by resolution of the Board, all of whom must be natural persons who are at least 18 years of age. Unless otherwise required by law or by the Articles of
Incorporation, directors need not be stockholders of the Corporation or residents of the State of Nevada. No reduction of the authorized number of directors
shall have the effect of removing any director before that director’s term of office expires.

 
3.3 Classified Board of Directors. The Board shall be divided into classes, with each such class serving for a term, as set forth in the Articles of

Incorporation.
 
3.4 Resignations and Removals of Directors. Any director of the Corporation may resign from the Board or any committee thereof at any time, by

giving notice in writing or by electronic transmission to the Chairman of the Board, the President or the Secretary of the Corporation and, in the case of a
committee, to the chairman of such committee, if there be one and if there is no such chairman, to the Chairman of the Board. Such resignation shall take
effect at the time therein specified (which may be upon the happening of an event specified therein) or, if no time is specified, immediately. Unless
otherwise specified in such notice, the acceptance of such resignation shall not be necessary to make it effective. Except as otherwise required by law or the
Articles of Incorporation and except for any director elected by the holders of any series or class of preferred stock provided for or fixed pursuant to the
provisions of Article V of the Articles of Incorporation, any director or the entire Board may be removed from office at any time, but only for cause, and
only by the affirmative vote of the holders of at least sixty-six and two-thirds percent (66 2/3%) of the total voting power of the outstanding shares of
capital stock of the Corporation entitled to vote in the election of directors, voting together as a single class. Unless otherwise provided by the charter of the
committee, any director serving on a committee of the Board may be removed from such committee at any time by the Board.

 
3.5 Vacancies. Except as otherwise required by law or the Articles of Incorporation, any vacancy on the Board, by reason of death, resignation,

retirement, disqualification or removal or otherwise, and any newly created directorship that results from an increase in the number of directors, shall be
filled only by a majority of the Board then in office, even if less than a quorum, or by a sole remaining director. Any director of any class elected to fill a
vacancy resulting from an increase in the number of directors of such class shall hold office for a term that shall coincide with the remaining term of that
class. Any director elected to fill a vacancy not resulting from an increase in the number of directors shall have the same remaining term as that of his or
her predecessor.
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3.6 Regular Meetings. Regular meetings of the Board shall be held at such place or places, within or without the State of Nevada, on such date or

dates and at such time or times, as shall have been established by the Board and publicized among all directors. A notice of each regular meeting shall not
be required.

 
3.7 Special Meetings. Special meetings of the Board for any purpose or purposes may be called at any time by the Chairman of the Board, the

Chief Executive Officer, if any, the President or any two (2) directors then in office. Notice of each such meeting shall be given to each director, if by mail,
addressed to such director at his or her residence or usual place of business, at least five (5) days before the day on which such meeting is to be held, or
shall be sent to such director at such place by facsimile, electronic mail or other electronic transmissions, or be delivered personally or by telephone, in
each case at least twenty-four (24) hours prior to the time set for such meeting. A notice of special meeting need not state the purpose of such meeting, and,
unless indicated in the notice thereof, any and all business may be transacted at a special meeting.

 
3.8 Organization. Meetings of the Board shall be presided over by the Chairman of the Board, or in his or her absence by the Vice Chairman of the

Board, if any, or in his or her absence by the Chief Executive Officer, if any, if such person is a member of the Board, or in the absence of any such person,
by a chairperson chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his or her absence the chairperson of the meeting may
appoint any person to act as secretary of the meeting.

 
3.9 Quorum. Except as otherwise required by law, these Bylaws or the Articles of Incorporation, at all meetings of the Board or any committee

thereof, a majority of the entire Board or a majority of the directors constituting such committee, as the case may be, shall constitute a quorum for the
transaction of business and the act of a majority of the directors or committee members present at any meeting at which there is a quorum shall be the act of
the Board or such committee, as applicable. If a quorum shall not be present at any meeting of the Board or any committee thereof, a majority of the
directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting of the time and place of the
adjourned meeting, until a quorum shall be present.

 
3.10 Action of the Board by Written Consent. Unless otherwise provided in the Articles of Incorporation or these Bylaws, any action required or

permitted to be taken at any meeting of the Board or any committee thereof may be taken without a meeting if all of the members of the Board or such
committee, as the case may be, consent thereto in writing or by electronic transmission and the writing or writings or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board or such committee. Such filing shall be in paper form if the minutes are maintained in
paper form and shall be in electronic form if the minutes are maintained in electronic form. After an action is taken, the consent or consents relating thereto
shall be filed with the minutes of proceedings of the Board or such committee.

 
3.11 Expense Reimbursement and Compensation. Directors and members of committees may receive such compensation, if any, for their services

and such reimbursement of expenses as may be fixed or determined by resolution of the Board. This Section 3.11 shall not be construed to preclude any
director from serving the Corporation in any other capacity as an officer, agent, employee or otherwise and receiving compensation for those services.
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3.12 Chairman and Vice Chairman of the Board. The Corporation shall have a Chairman of the Board and, at the Board’s discretion, a Vice

Chairman of the Board. Any such Chairman of the Board or Vice Chairman of the Board may be an officer of this Corporation as determined by the Board
pursuant to Section 4.1. The Chairman of the Board shall preside at all meetings of the stockholders and of the Board and shall exercise and perform such
other powers and duties as may be from time to time assigned to him or her by the Board or as may be prescribed by these Bylaws.

 
3.13 Committees.
 

(a) The Board may, by resolution, designate from among its members one (1) or more committees, each such committee to consist of one
(1) or more of the directors of the Corporation, the exact number of which shall be fixed from time to time by resolution of the Board. The Board may
designate one (1) or more directors as alternate members of any committee to replace any absent or disqualified member at any meeting of the committee.
In the absence or disqualification of a member of a committee, the member or members present at any meeting and not disqualified from voting, whether or
not he, she or they constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in the place of any such absent or
disqualified member. Any such committee, to the extent provided in the resolution of the Board establishing such committee, shall have and may exercise
all the powers and authority of the Board in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to
be affixed to all papers which may require it; provided, however, no such committee shall have the power or authority in reference to the following matters:
(i) approving or adopting, or recommending to the stockholders, any action or matter (other than the election or removal of directors) expressly required by
the ACT to be submitted to stockholders for approval, or (ii) adopting, amending or repealing any bylaw of the Corporation. All committees of the Board
shall keep minutes of their meetings and shall report their proceedings to the Board when requested or required by the Board.

 
(b) Any committee of the Board may adopt such rules and regulations not inconsistent with the provisions of law, the Articles of

Incorporation or these Bylaws for the conduct of its meetings as such committee may deem proper.
 

3.14 Telephonic Meetings. Unless otherwise restricted by the Articles of Incorporation or these Bylaws, members of the Board, or any committee
designated by the Board, may participate in a meeting of the Board, or such committee, as the case may be, by means of conference telephone or other
communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting shall
constitute presence in person at the meeting.
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ARTICLE IV

 
OFFICERS

 
4.1 General. The officers of the Corporation shall be chosen by the Board and shall include a President, a Chief Executive Officer, a Treasurer, and

a Secretary. The Board, in its discretion, may also appoint such additional officers as the Board may deem necessary or desirable, including a Chief
Financial Officer, one (1) or more Vice Presidents, one (1) or more Assistant Vice Presidents, one (1) or more Assistant Secretaries, and one (1) or more
Assistant Treasurers, each of whom shall hold office for such period, have such authority and perform such duties as the Board may from time to time
determine. Subject to the rules or regulations of any stock exchange applicable to the Corporation or other applicable law, the Board may delegate to any
officer of this Corporation or any committee of the Board the power to appoint, remove and prescribe the term and duties of any officer provided for in this
Section 4.1. Any number of offices may be held by the same person, unless otherwise provided by the Articles of Incorporation or these Bylaws.

 
4.2 Appointment and Term. Each officer shall serve at the pleasure of the Board and shall hold office until such officer’s successor has been

appointed, or until such officer’s earlier death, resignation or removal. Any officer may be removed, either with or without cause, by the Board or by any
officer upon whom such power of removal may be conferred by the Board.

 
4.3 Resignations. An officer may resign from his or her position at any time, by giving notice in writing or electronic transmission to the

Corporation. Such resignation shall be without prejudice to any rights, if any, the Corporation may have under any contract to which the officer is a party.
Such resignation shall take effect at the time therein specified (which may be upon the happening of an event specified therein), or, if no time is specified,
immediately; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

 
4.4 Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or otherwise shall be filled by the Board in the

manner prescribed in these Bylaws for election or appointment to such office.
 
4.5 Compensation. The Board shall fix, or may appoint a committee to fix, the compensation of all officers of the Corporation appointed by the

Board. Subject to the rules or regulations of any stock exchange applicable to the Corporation or other applicable law, the Board may authorize any officer
upon whom the power to appoint officers may have been conferred pursuant to Section 4.1 to fix the compensation of such officers.

 
4.6 Authority and Duties of Officers. All officers of the Corporation shall respectively have such authority and perform such duties in the

management of the business of the Corporation as may be provided herein or designated from time to time by the Board and, to the extent not so provided,
as generally pertain to their respective offices, subject to the control of the Board.
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ARTICLE V

 
STOCK

 
5.1 Certificates. The shares of the Corporation shall be represented by certificates, provided that the Board may provide by resolution or

resolutions that some or all of any or all classes or series of the Corporation’s stock shall be uncertificated shares. Any such resolution shall not apply to
shares represented by a certificate until such certificate is surrendered to the Corporation. Every holder of stock in the Corporation represented by
certificates shall be entitled to have a certificate signed by, or in the name of, the Corporation by any two (2) authorized officers, representing the number of
shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile signature. In case any officer, transfer agent or
registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar
before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at
the date of issuance.

 
5.2 Transfers. Shares of stock of the Corporation shall be transferable upon the Corporation’s books by the holders thereof, in person or by their

duly authorized attorneys or legal representatives, upon surrender to the Corporation of the certificate or certificates representing such shares endorsed by
the appropriate person or persons (or, with respect to uncertificated shares, by delivery of duly executed instructions or in any other manner permitted by
applicable law). Certificates representing such shares, if any, shall be cancelled and new certificates, if the shares are to be certificated, shall thereupon be
issued. Shares of capital stock of the Corporation that are not represented by a certificate shall be transferred in accordance with applicable law. A record
shall be made of each transfer. Whenever any transfer of shares shall be made for collateral security, and not absolutely, it shall be so expressed in the entry
of the transfer if, when the certificates are presented, both the transferor and transferee request the Corporation to do so. The Board shall have power and
authority to make such rules and regulations as it may deem necessary or proper concerning the issue, transfer and registration of certificates for shares of
stock of the Corporation.

 
5.3 Lost Stolen, or Destroyed Certificates. The Board may direct a new certificate or uncertificated shares be issued in place of any certificate

theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen or destroyed. When authorizing such issuance of a new certificate or uncertificated shares, the Board may, in its
discretion, require the owner of such lost, stolen or destroyed certificate to give the Corporation a bond (or other adequate security) in such sum as it may
direct as indemnity against any claim that may be made against the Corporation on account of the alleged loss, theft or destruction of such certificate or the
issuance of such new certificate or uncertificated shares. The Board may adopt such other provisions and restrictions with reference to lost certificates, not
inconsistent with applicable law, as it shall in its discretion deem appropriate.

 
5.4 Record Owners. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to

receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the
part of any other person, whether or not it shall have express or other notice thereof, except as otherwise required by law.
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ARTICLE VI

 
NOTICES

6.1 Notices.
 

(a) Whenever notice is required by law, the Articles of Incorporation or these Bylaws, to be given to any director, member of a committee
or stockholder, such notice may be given by mail, addressed to such director, member of a committee or stockholder, at such person’s address as it appears
on the books of the Corporation or given by the stockholder for such purpose, with postage thereon prepaid, and such notice shall be deemed to be given at
the time when the same shall be deposited in the United States mail. Notice may also be given personally or by facsimile, electronic mail or other means of
electronic transmission in accordance with applicable law. Without limiting the foregoing, any notice to stockholders given by the Corporation pursuant to
the ACT, the Articles of Incorporation or these Bylaws shall be effective if given by a form of electronic transmission consented to by the stockholder to
whom the notice is given.

 
(b) Notice to a stockholder given by a form of electronic transmission in accordance with these Bylaws shall be deemed given: (i) if by

facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice; (ii) if by electronic mail, when directed
to an electronic mail address at which the stockholder has consented to receive notice; (iii) if by a posting on an electronic network, together with separate
notice to the stockholder of such specific posting, upon the later of such posting and the giving of such separate notice; and (iv) if by another form of
electronic transmission, when directed to the stockholder. For purposes of these Bylaws, “electronic transmission” means any form of communication, not
directly involving the physical transmission of paper, that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may
be directly reproduced in paper form by such a recipient through an automated process.

 
(c) Any notice to stockholders given by the Corporation may be given by a single written notice to stockholders who share an address if

consented to by the stockholders at such address to whom such notice is given. Any such consent shall be revocable by the stockholders by written notice
to the Corporation. Any stockholder who fails to object in writing to the Corporation, within sixty (60) days of having been given written notice by the
Corporation of its intention to send the single notice as set forth in this Section 6.1(c) shall be deemed to have consented to receiving such single written
notice.

 
6.2 Waivers of Notice. Whenever any notice is required by applicable law, the Articles of Incorporation or these Bylaws, to be given to any

director, member of a committee or stockholder, a waiver thereof in writing, signed by the person or persons entitled to notice, or a waiver thereof given by
electronic transmission by the person or persons entitled to notice, in each case, whether before or after the time stated therein, shall be deemed equivalent
thereto. Attendance of a person at a meeting, present in person or represented by proxy, shall constitute a waiver of notice of such meeting, except where
the person attends the meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is
not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any annual or special meeting of stockholders or any regular or
special meeting of the directors or members of a committee of directors need be specified in any written waiver of notice unless so required by law, the
Articles of Incorporation or these Bylaws.
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ARTICLE VII

 
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

 
7.1 Indemnification and Insurance.
 

(a) Indemnification of Directors and Officers.
 
(i) For purposes of this Article, (A) “Indemnitee” means each director, officer, agent, or employee of the Corporation who was

or is a party to, or is threatened to be made a party to, or is otherwise involved in, any Proceeding (as defined below), by reason of the fact that he or she is
or was a director, officer or employee of the Corporation or is or was serving at the request of the Corporation as a director, officer, agent, or employee of,
or in any other capacity for, another corporation, partnership, joint venture, limited liability company, trust, or other enterprise; and (B) “Proceeding” means
any threatened, pending, or completed action, suit or proceeding (including, without limitation, an action, suit or proceeding by or in the right of the
Corporation), whether civil, criminal, administrative, or investigative.

 
(ii) Each Indemnitee shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the laws of the

State of Nevada, against all expense, liability and loss (including, without limitation, attorneys’ fees, judgments, fines, taxes, penalties, and amounts paid or
to be paid in settlement) reasonably incurred or suffered by the Indemnitee in connection with any Proceeding; provided that such Indemnitee either is not
liable pursuant to NRS 78.138 or acted in good faith and in a manner such Indemnitee reasonably believed to be in or not opposed to the best interests of
the Corporation and, with respect to any Proceeding that is criminal in nature, had no reasonable cause to believe that his or her conduct was unlawful. The
termination of any Proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, does not, of itself, create a
presumption that the Indemnitee is liable pursuant to NRS 78.138 or did not act in good faith and in a manner in which he or she reasonably believed to be
in or not opposed to the best interests of the Corporation, or that, with respect to any criminal proceeding he or she had reasonable cause to believe that his
or her conduct was unlawful. The Corporation shall not indemnify an Indemnitee for any claim, issue or matter as to which the Indemnitee has been
adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the Corporation or for any amounts paid in
settlement to the Corporation, unless and only to the extent that the court in which the Proceeding was brought or other court of competent jurisdiction
determines upon application that in view of all the circumstances of the case, the Indemnitee is fairly and reasonably entitled to indemnity for such amounts
as the court deems proper. Except as so ordered by a court and for advancement of expenses pursuant to this Section, indemnification may not be made to
or on behalf of an Indemnitee if a final adjudication establishes that his or her acts or omissions involved intentional misconduct, fraud or a knowing
violation of law and was material to the cause of action. Notwithstanding anything to the contrary contained in these Bylaws, no director or officer may be
indemnified for expenses incurred in defending any threatened, pending, or completed action, suit or proceeding (including without limitation, an action,
suit or proceeding by or in the right of the Corporation), whether civil, criminal, administrative or investigative, that such director or officer incurred in his
or her capacity as a stockholder.
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(iii) Indemnification pursuant to this Section shall continue as to an Indemnitee who has ceased to be a director, officer, agent, or

employee of the Corporation or member, manager or managing member of a predecessor limited liability company or affiliate of such limited liability
company or a director, officer, employee, partner, member, manager or fiduciary of, or to serve in any other capacity for, another corporation or any
partnership, joint venture, limited liability company, trust, or other enterprise and shall inure to the benefit of his or her heirs, executors and administrators.

 
(iv) The expenses of Indemnitees must be paid by the Corporation or through insurance purchased and maintained by the

Corporation or through other financial arrangements made by the Corporation, as such expenses are incurred and in advance of the final disposition of the
Proceeding, upon receipt of an undertaking by or on behalf of such Indemnitee to repay the amount if it is ultimately determined by a court of competent
jurisdiction that he or she is not entitled to be indemnified by the Corporation. To the extent that an Indemnitee is successful on the merits or otherwise in
defense of any Proceeding, or in the defense of any claim, issue or matter therein, the Corporation shall indemnify him or her against expenses, including
attorneys’ fees, actually and reasonably incurred by him or her in connection with the defense.

 
(b) Indemnification of Employees and Other Persons. The Corporation may, by action of the Board of Directors and to the extent

provided in such action, indemnify employees, agents and other persons as though they were Indemnitees.
 
(c) Non-Exclusivity of Rights. The rights to indemnification provided in this Article shall not be exclusive of any other rights that any

person may have or hereafter acquire under any statute, provision of the Articles of Incorporation or these Bylaws, agreement, vote of stockholders or
directors, or otherwise.

 
(d) Insurance. The Corporation may purchase and maintain insurance or make other financial arrangements on behalf of any Indemnitee

for any liability asserted against him or her and liability and expenses incurred by him or her in his or her capacity as a director, officer or employee, or
arising out of his or her status as such, whether or not the Corporation has the authority to indemnify him or her against such liability and expenses.

 
(e) Other Financial Arrangements. The other financial arrangements which may be made by the Corporation may include, but are not

limited to, the following (i) the creation of a trust fund; (ii) the establishment of a program of self-insurance; (iii) the securing of its obligation of
indemnification by granting a security interest or other lien on any assets of the Corporation; and (iv) the establishment of a letter of credit, guarantee or
surety. No financial arrangement made pursuant to this subsection may provide protection for a person adjudged by a court of competent jurisdiction, after
exhaustion of all appeals therefrom, to be liable for intentional misconduct, fraud, or a knowing violation of law, except with respect to advancement of
expenses or indemnification ordered by a court.
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(f) Other Matters Relating to Insurance or Financial Arrangements. Any insurance or other financial arrangement made on behalf of a

person pursuant to this Section 8.1 may be provided by the Corporation or any other person approved by the Board of Directors, even if all or part of the
other person’s stock or other securities is owned by the Corporation. In the absence of fraud, (i) the decision of the Board of Directors as to the propriety of
the terms and conditions of any insurance or other financial arrangement made pursuant to this Section 8.1 and the choice of the person to provide the
insurance or other financial arrangement is conclusive; and (ii) the insurance or other financial arrangement is not void or voidable and does not subject any
director approving it to personal liability for his action; even if a director approving the insurance or other financial arrangement is a beneficiary of the
insurance or other financial arrangement.

 
Section 8.2 Amendment. Notwithstanding any other provision of these Bylaws relating to their amendment generally, any repeal or amendment of

this Article VII which is adverse to any Indemnitee shall apply to such Indemnitee only on a prospective basis, and shall not limit the rights of an
Indemnitee to indemnification with respect to any action or failure to act occurring prior to the time of such repeal or amendment.

 
ARTICLE VIII

 
GENERAL PROVISIONS

 
8.1 Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board.
 
8.2 Corporate Seal. The Corporation may adopt and may subsequently alter the corporate seal and it may use the same by causing it or a facsimile

thereof to be impressed or affixed or reproduced or otherwise.
 
8.3 Maintenance and Inspection of Records. The Corporation shall, either at its principal executive office or at such place or places as designated

by the Board, keep a record of its stockholders listing their names and addresses and the number and class of shares held by each stockholder, a copy of
these Bylaws as amended to date, accounting books and other records.

 
8.4 Reliance Upon Books. Reports and Records. Each director and each member of any committee designated by the Board shall, in the

performance of his or her duties, be fully protected in relying in good faith upon the books of account or other records of the Corporation and upon such
information, opinions, reports or statements presented to the Corporation by any of its officers or employees, or committees of the Board so designated, or
by any other person as to matters which such director or committee member reasonably believes are within such other person’s professional or expert
competence and who has been selected with reasonable care by or on behalf of the Corporation
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8.5 Dividends. Subject to the requirements of the ACT and the provisions of the Articles of Incorporation, dividends on the capital stock of the

Corporation may be declared by the Board at any regular or special meeting of the Board (or any action by written consent in lieu thereof in accordance
with Section 3.11 hereof), and may be paid in cash, in property, or in shares of the Corporation’s capital stock. Before payment of any dividend, there may
be set aside out of any funds of the Corporation available for dividends such sum or sums as the Board from time to time, in its absolute discretion, deems
proper as a reserve or reserves to meet contingencies, or for purchasing any of the shares of capital stock, warrants, rights, options, bonds, debentures,
notes, scrip or other securities or evidences of indebtedness of the Corporation, or for equalizing dividends, or for repairing or maintaining any property of
the Corporation, or for any proper purpose, and the Board may modify or abolish any such reserve. In the event that the Board declares a dividend on the
capital stock of the Corporation pursuant to this Section 8.5, the Board may fix a record date in order that the Corporation may determine the stockholders
entitled to receive payment of any dividend, which record date shall be fixed in accordance with Section 2.11(b).

 
8.6 Articles of Incorporation Governs. In the event of any conflict between the provisions of the Articles of Incorporation and these Bylaws, the

provisions of the Articles of Incorporation shall govern.
 
8.7 Severability. Any determination that any provision of these Bylaws is for any reason inapplicable, illegal or ineffective shall not affect or

invalidate any other provision of these Bylaws.
 
8.8 Actions with Respect to Securities of Other Entities. All stock and other securities of other entities owned or held by the Corporation for itself,

or for other parties in any capacity, shall be voted (including by written consent), and all proxies with respect thereto shall be executed, by the person or
persons authorized to do so by resolution of the Board or, in the absence of such authorization, by the President, Chief Executive Officer, Secretary or such
other officer of the Corporation designated by the Board.

 
ARTICLE IX

 
AMENDMENTS

 
9.1 Amendments. These Bylaws may be altered, amended or repealed, in whole or in part, or new Bylaws may be adopted by the Board or by the

stockholders as expressly provided in the Articles of Incorporation.
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Exhibit 4.1
 

Form of Representative’s Warrant
 

THE REGISTERED HOLDER OF THIS PURCHASE WARRANT AGREES BY HIS, HER OR ITS ACCEPTANCE HEREOF, THAT SUCH HOLDER
WILL NOT FOR A PERIOD OF ONE HUNDRED EIGHTY (180) DAYS BEGINNING ON THE DATE OF COMMENCEMENT OF SALES OF THE
OFFERING: (A) SELL, TRANSFER, ASSIGN, PLEDGE OR HYPOTHECATE THIS PURCHASE WARRANT OR THE SECURITIES ISSUABLE
HEREUNDER TO ANYONE OTHER THAN OFFICERS OR PARTNERS OF R.F. LAFFERTY & CO., INC., EACH OF WHOM SHALL HAVE
AGREED TO THE RESTRICTIONS CONTAINED HEREIN, IN ACCORDANCE WITH FINRA CONDUCT RULE 5110(E), OR (B) CAUSE THIS
PURCHASE WARRANT OR THE SECURITIES ISSUABLE HEREUNDER TO BE THE SUBJECT OF ANY HEDGING, SHORT SALE,
DERIVATIVE, PUT OR CALL TRANSACTION THAT WOULD RESULT IN THE EFFECTIVE ECONOMIC DISPOSITION OF THIS PURCHASE
WARRANT OR THE SECURITIES HEREUNDER, EXCEPT AS PROVIDED FOR IN FINRA RULE 5110(E)(2).
 
THIS PURCHASE WARRANT IS EXERCISABLE AFTER THE CLOSING DATE, VOID AFTER 5:00 P.M., EASTERN TIME, November 21, 2028.

 
CLASS B COMMON STOCK PURCHASE WARRANT

 
For the Purchase of [_____] Class B Common Stock

 
of
 

RICHTECH ROBOTICS INC.
 

1. Purchase Warrant. THIS CLASS B COMMON STOCK PURCHASE WARRANT (this “Purchase Warrant”) certifies that, pursuant to the
Underwriting Agreement by and between Richtech Robotics Inc., a Nevada corporation (the “Company”), and R.F. Lafferty & Co., Inc. (“R.F. Lafferty”),
dated November 16, 2023 (the “Underwriting Agreement”), R.F. Lafferty (in such capacity with its permitted successors or assigns, the “Holder”), as
registered owner of this Purchase Warrant, is entitled, at any time or from time to time from May 21, 2024 (the “Exercise Date”) , and at or before 5:00
p.m., Eastern time, November 21, 2028 (the “Expiration Date”), but not thereafter, to subscribe for, purchase and receive, in whole or in part, up to 26,250
shares of the Company’s Class B common stock, par value $0.00001 per share (the “Shares”), subject to adjustment as provided in Section 5 hereof. If the
Expiration Date is a day on which banking institutions are authorized by law or executive order to close, then this Purchase Warrant may be exercised on
the next succeeding day which is not such a day in accordance with the terms herein, provided, however, for clarification, that banking institutions shall not
be deemed to be authorized or required by law or executive order to remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee” or
any other similar orders or restrictions or the closure of any physical branch locations at the direction of any governmental authority so long as the
electronic funds transfer systems (including for wire transfers) of banking institutions in The City of New York generally are open for use by customers on
such day. During the period commencing on the date hereof and ending on the Expiration Date, the Company agrees not to take any action that would
terminate this Purchase Warrant. This Purchase Warrant is initially exercisable at $6.00 per Share (120% of the price of the Shares sold in the Offering);
provided, however, that upon the occurrence of any of the events specified in Section 5 hereof, the rights granted by this Purchase Warrant, including the
exercise price per Share and the number of Shares to be received upon such exercise, shall be adjusted as therein specified. The term “Exercise Price” shall
mean the initial exercise price or the adjusted exercise price, depending on the context. Any term not defined herein shall have the meaning ascribed thereto
in the Underwriting Agreement. 
 
2. Exercise.
 

2.1 Exercise Form. In order to exercise this Purchase Warrant, the exercise form attached hereto as Exhibit A (the “Exercise Form”) must be duly
executed and completed and delivered to the Company, together with this Purchase Warrant and payment of the Exercise Price for the Shares being
purchased payable in cash by wire transfer of immediately available funds to an account designated by the Company or by certified check or official bank
check to the order of the Company. If the subscription rights represented hereby shall not be exercised at or before 5:00 p.m., Eastern time, on the
Expiration Date, this Purchase Warrant shall become and be void without further force or effect, and all rights represented hereby shall cease and expire.

 

 



 

 
2.2 Cashless Exercise. In lieu of exercising this Purchase Warrant by payment of cash or check payable to the order of the Company pursuant

to Section 2.1 above, Holder may elect to receive the number of Shares equal to the value of this Purchase Warrant (or the portion thereof being exercised),
by surrender of this Purchase Warrant to the Company, together with the Exercise Form, in which event the Company shall issue to Holder, Shares in
accordance with the following formula:

 

X   = Y(A – B)  
A  

 
Where, X   =    The number of Shares to be issued to Holder;

 
Y    =    The number of Shares that would be issuable upon exercise of this Purchase Warrant in accordance with the terms of this Purchase
Warrant if such exercise were by means of a cash exercise rather than a cashless exercise;

 
A    =   The fair market value of one Share; and

 
B    =    The Exercise Price of this Purchase Warrant, as adjusted hereunder.

 
For purposes of this Section 2.2, the fair market value of a Share is defined as follows:

 
(i) if the Company’s Class B common stock are traded on a securities exchange, the value shall be deemed to be the closing price on such

exchange on the trading day immediately prior to the Exercise Form being submitted to the Company in connection with the exercise of this Purchase
Warrant; or

 
(ii) if the Company’s Class B common stock are actively traded over-the-counter, the value shall be deemed to be the closing bid price on

the trading day immediately prior to the Exercise Form being submitted to the Company in connection with the exercise of the Purchase Warrant; if there is
no active public market, the value shall be the fair market value thereof, as determined in good faith by the Company’s Board of Directors.

 
(iii) if there is no market for the Class B common stock, the value shall be the fair market value thereof, as determined in good faith by

the Company’s Board of Directors.
 

2.3 Legend. Each certificate for the securities purchased under this Purchase Warrant shall bear a legend as follows unless such securities have
been registered under the Securities Act of 1933, as amended (the “Act”):

 
“The securities represented by this certificate have not been registered under the Securities Act of 1933, as amended (the “Act”), or applicable
state law. Neither the securities nor any interest therein may be offered for sale, sold or otherwise transferred except pursuant to an effective
registration statement under the Act, or pursuant to an exemption from registration under the Act and applicable state law which, in the opinion of
counsel to the Company, is available.” 
 

2



 

 
3. Transfer.
 

3.1 General Restrictions. The registered Holder of this Purchase Warrant agrees by his, her or its acceptance hereof, that such Holder will not for a
period of six (6) months beginning on the date of commencement of sales of the Offering: (a) sell, transfer, assign, pledge or hypothecate this Purchase
Warrant or the securities hereunder to anyone other than: (i) R.F. Lafferty or a selected dealer participating in the Offering contemplated by the
Underwriting Agreement, or (ii) officers or partners of R.F. Lafferty, each of whom shall have agreed to the restrictions contained herein, in accordance
with FINRA Rule 5110(e), or (b) cause this Purchase Warrant or the securities issuable hereunder to be the subject of any hedging, short sale, derivative,
put or call transaction that would result in the effective economic disposition of this Purchase Warrant or the securities hereunder, except as provided for in
FINRA Rule 5110(e)(2). The registered Holder of this Purchase Warrant will have the option to exercise their warrants at any time, provided that such
shares are not transferred during the lock-up period; the six-month lock period will remain on these underlying shares. The registered Holder of this
Purchase Warrant shall have the option to exercise, transferred or assign their warrants at any time from issuance but the six-month lock period shall remain
in effect for the underlying shares. On and after that date that is six months after the date of commencement of sales of the Offering, transfers to others may
be made subject to compliance with or exemptions from applicable securities laws. In order to make any permitted assignment, the Holder must deliver to
the Company the assignment form attached hereto as Exhibit B duly executed and completed, together with this Purchase Warrant and payment of all
transfer taxes, if any, payable in connection therewith. The Company shall, within five (5) Business Days, transfer this Purchase Warrant on the books of
the Company and shall execute and deliver a new Purchase Warrant or Purchase Warrants of like tenor to the appropriate assignee(s) expressly evidencing
the right to purchase the aggregate number of Shares purchasable hereunder or such portion of such number as shall be contemplated by any such
assignment.

 
3.2 Restrictions Imposed by the Act. The securities evidenced by this Purchase Warrant shall not be transferred unless and until: (i) the Company

has received the opinion of counsel for the Holder that the securities may be transferred pursuant to an exemption from registration under the Act and
applicable state securities laws, the availability of which is established to the reasonable satisfaction of the Company, (ii) a Registration Statement relating
to the offer and sale of such securities that includes a current prospectus has been filed and declared effective by the Securities and Exchange Commission
(the “Commission”) and compliance with applicable state securities law has been established.

 
4. New Purchase Warrants to be Issued.
 

4.1 Partial Exercise or Transfer. Subject to the restrictions in Section 3 hereof, this Purchase Warrant may be exercised or assigned in whole or in
part. In the event of the exercise or assignment hereof in part only, upon surrender of this Purchase Warrant for cancellation, together with the duly
executed exercise or assignment form and funds sufficient to pay any Exercise Price and/or transfer tax if exercised pursuant to Section 2.1 hereof, the
Company shall cause to be delivered to the Holder without charge a new Purchase Warrant of like tenor to this Purchase Warrant in the name of the Holder
evidencing the right of the Holder to purchase the number of Shares purchasable hereunder as to which this Purchase Warrant has not been exercised or
assigned.

 
4.2 Lost Certificate. Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Purchase

Warrant and of reasonably satisfactory indemnification or the posting of a bond, the Company shall execute and deliver a new Purchase Warrant of like
tenor and date. Any such new Purchase Warrant executed and delivered as a result of such loss, theft, mutilation or destruction shall constitute a substitute
contractual obligation on the part of the Company.

 
5. Adjustments.
 

5.1 Adjustments to Exercise Price and Number of Shares. The Exercise Price and the number of Shares underlying this Purchase Warrant shall be
subject to adjustment from time to time as hereinafter set forth:
 

5.1.1 Share Dividends; Split Ups. If, after the date hereof, and subject to the provisions of Section 5.3 below, the number of outstanding
Shares is increased by a stock dividend payable in Shares or by a split up of Shares or other similar event, then, on the effective day thereof, the number of
Shares purchasable hereunder shall be increased in proportion to such increase in outstanding shares, and the Exercise Price shall be proportionately
decreased.

 
5.1.2 Aggregation of Shares. If, after the date hereof, and subject to the provisions of Section 5.3 below, the number of outstanding

Shares is decreased by a consolidation, combination or reclassification of Shares or other similar event, then, on the effective date thereof, the number of
Shares purchasable hereunder shall be decreased in proportion to such decrease in outstanding shares, and the Exercise Price shall be proportionately
increased.
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5.1.3 Replacement of Shares upon Reorganization, etc. In case of any reclassification or reorganization of the outstanding Shares other

than a change covered by Section 5.1.1 or Section 5.1.2 hereof or that solely affects the par value of such Shares, or in the case of any share reconstruction
or amalgamation or consolidation of the Company with or into another corporation (other than a consolidation or share reconstruction or amalgamation in
which the Company is the continuing corporation and that does not result in any reclassification or reorganization of the outstanding Shares), or in the case
of any sale or conveyance to another corporation or entity of the property of the Company as an entirety or substantially as an entirety in connection with
which the Company is dissolved, the Holder of this Purchase Warrant shall have the right thereafter (until the expiration of the right of exercise of this
Purchase Warrant) to receive upon the exercise hereof, for the same aggregate Exercise Price payable hereunder immediately prior to such event, the kind
and amount of shares of stock or other securities or property (including cash) receivable upon such reclassification, reorganization, share reconstruction or
amalgamation, or consolidation, or upon a dissolution following any such sale or transfer, by a Holder of the number of Shares of the Company obtainable
upon exercise of this Purchase Warrant immediately prior to such event; and if any reclassification also results in a change in Shares covered by Section
5.1.1 or Section 5.1.2, then such adjustment shall be made pursuant to Section 5.1.1, Section 5.1.2 and this Section 5.1.3. The provisions of
this Section 5.1.3 shall similarly apply to successive reclassifications, reorganizations, share reconstructions or amalgamations, or consolidations, sales or
other transfers.

 
5.1.4 Changes in Form of Purchase Warrant. This form of Purchase Warrant need not be changed because of any change pursuant to

this Section 5.1, and Purchase Warrants issued after such change may state the same Exercise Price and the same number of Shares as are stated in the
Purchase Warrants initially issued pursuant to this Agreement. The acceptance by any Holder of the issuance of new Purchase Warrants reflecting a
required or permissive change shall not be deemed to waive any rights to an adjustment occurring after the date hereof or the computation thereof.

 
5.2 Substitute Purchase Warrant. In case of any consolidation of the Company with, or share reconstruction or amalgamation of the Company with

or into, another corporation (other than a consolidation or share reconstruction or amalgamation which does not result in any reclassification or change of
the outstanding Shares), the corporation formed by such consolidation or share reconstruction or amalgamation shall execute and deliver to the Holder a
supplemental Purchase Warrant providing that the holder of each Purchase Warrant then outstanding or to be outstanding shall have the right thereafter
(until the stated expiration of such Purchase Warrant) to receive, upon exercise of such Purchase Warrant, the kind and amount of shares of stock and other
securities and property receivable upon such consolidation or share reconstruction or amalgamation, by a holder of the number of Shares of the Company
for which such Purchase Warrant might have been exercised immediately prior to such consolidation, share reconstruction or amalgamation, sale or
transfer. Such supplemental Purchase Warrant shall provide for adjustments which shall be identical to the adjustments provided for in this Section 5. The
above provision of this Section 5 shall similarly apply to successive consolidations or share reconstructions or amalgamations.

 
5.3 Elimination of Fractional Interests. The Company shall not be required to issue certificates representing fractions of Shares upon the exercise

of the Purchase Warrant, nor shall it be required to issue scrip or pay cash in lieu of any fractional interests, it being the intent of the parties that all
fractional interests shall be eliminated by rounding any fraction up or down, as the case may be, to the nearest whole number of Shares or other securities,
properties or rights.
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6. Registration Rights. The Company has filed the Registration Statement with the Commission, which has been declared effective on Form S-1 (File No.
333-273628), and registers the underlying shares of the Purchase Warrant(s) granted to the Holder(s) in connection to the Offering, under the terms of the
Underwriting Agreement.
 

6.1 Demand Registration.
 

6.1.1 Grant of Right. Unless all of the Registrable Securities (defined as below) are included in an effective registration statement with a
current prospectus, the Company, upon written demand (“Demand Notice”) of the Holder(s) of at least 51% of the Representative’s Warrants and/or the
underlying securities (“Majority Holder(s)”), agrees to register on one occasion, at the Company’s expense, all or any portion of the remaining Shares
(collectively, the “Registrable Securities”) as requested by the Majority Holder(s) in the Demand Notice, provided that no such registration will be
required unless the Holders request registration of an aggregate of at least 51% of the outstanding Registrable Securities. On such occasion, the Company
will file a new registration statement or a post-effective amendment to the registration statement covering the Registrable Securities within sixty (60) days
after receipt of the Demand Notice and use its best efforts to have such registration statement or post-effective amendment declared effective as soon as
possible thereafter. An additional demand for registration may be made at the Holders’ expense. Each demand for registration may be made at any time
after one (1) year from the date of effectiveness of the registration statement, but no later than five (5) years from the effective date of the Registration
Statement. The Company covenants and agrees to give written notice of its receipt of any Demand Notice by any Holder(s) to all other registered Holders
of the Representative’s Warrants and/or the Registrable Securities within ten (10) days from the date of the receipt of any such Demand Notice, who shall
have five days from the receipt of such Notice in which to notify the Company of their desire to have their Registrable Securities included in the
registration statement. 

 
6.1.2 Terms. The Company shall bear all fees and expenses attendant to registering the Registrable Securities upon the first Demand

Notice. All fees and expenses associated with registering the Registrable Securities upon the second Demand Notice shall be born by the Holder(s). The
Company agrees to use its commercially reasonable efforts to qualify or register the Registrable Securities in such States as are reasonably requested by the
Majority Holder(s); provided, however, that in no event shall the Company be required to register the Registrable Securities in a State in which such
registration would cause (i) the Company to be obligated to qualify to do business in such State or execute a general consent to service of process, or would
subject the Company to taxation as a foreign corporation doing business in such jurisdiction or (ii) the principal shareholders of the Company to be
obligated to escrow their shares of capital stock of the Company. The Company shall cause any registration statement or post-effective amendment filed
pursuant to the demand rights granted under Section 6.1.1 to remain effective for a period of twelve (12) consecutive months from the effective date of such
registration statement or post-effective amendment or until the Holders have completed the distribution of the Registrable Securities included in the
registration statement, whichever occurs first.

 
6.1.3. Deferred Filing. If (i) in the good faith judgment of the Board, filing a registration statement pursuant to Section 6.1 would be

seriously detrimental to the Company and the Board concludes, as a result, that it is essential to defer the filing of such registration statement at such time,
and (ii) the Company shall furnish to such Holders a certificate signed by the Chief Executive Officer of the Company stating that in the good faith
judgment of the Board it would be seriously detrimental to the Company for such registration statement to be filed in the near future and that it is, therefore,
essential to defer the filing of such registration statement, then the Company shall have the right to defer such filing on two occasions for an aggregate of
not more than one hundred and twenty (120) days in any twelve-month period.

 
6.1.4. No Cash Settlement Option. The Company is only required to use its reasonable best efforts to cause a registration statement

covering issuance of the Registrable Securities underlying the Representative’s Warrant to be declared effective, and once effective, only to use its
reasonable best efforts to maintain the effectiveness of the registration statement. The Company will not be obligated to deliver securities, and there are no
contractual penalties for failure to deliver securities, if a registration statement is not effective at the time of exercise. Additionally, in no event is the
Company obligated to settle any Representative’s Warrant, in whole or in part, for cash in the event it is unable to register the Registrable Securities. 
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6.2 “Piggy-Back” Registration.
 

6.2.1 Grant of Right. Unless all of the Registrable Securities are included in an effective registration statement with a current prospectus,
the Holders of the Representative’s Warrants shall have the right for a period of not more than five (5) years from the date of effectiveness of the
Registration Statement, to include the remaining Registrable Securities as part of any other registration of securities filed by the Company (other than in
connection with a transaction contemplated by Rule 145(a) promulgated under the Act or pursuant to Form S-8 or any successor or equivalent form);
provided, however, that if, in the written opinion of the Company’s managing underwriter or underwriters, if any, for such offering, the inclusion of the
Registrable Securities, when added to the securities being registered by the Company or the selling shareholder(s), will exceed the maximum amount of the
Company’s securities which can be marketed (i) at a price reasonably related to their then current market value, and (ii) without materially and adversely
affecting the entire offering, then the Company will still be required to include the Registrable Securities, but may require the Holders to agree, in writing,
to delay the sale of all or any portion of the Registrable Securities for a period of ninety (90) days from the effective date of the offering, provided, further,
that if the sale of any Registrable Securities is so delayed, then the number of securities to be sold by all shareholders in such public offering shall be
apportioned pro rata among all such selling shareholders, including all holders of the Registrable Securities, according to the total amount of securities of
the Company owned by said selling shareholders, including all holders of the Registrable Securities. 

 
6.2.2 Terms. The Company shall bear all fees and expenses attendant to registering the Registrable Securities. In the event of such a

proposed registration, the Company shall furnish the then Holders of outstanding Registrable Securities with not less than fifteen (15) days written notice
prior to the proposed date of filing of such registration statement. Such notice to the Holders shall continue to be given for each applicable registration
statement filed (during the period in which the Representative’s Warrant is exercisable) by the Company until such time as all of the Registrable Securities
have been registered and sold. The holders of the Registrable Securities shall exercise the “piggy back” rights provided for herein by giving written notice,
within ten (10) business days of the receipt of the Company’s notice of its intention to file a registration statement. The Company shall use its best efforts to
cause any registration statement filed pursuant to the above “piggyback” rights that does not relate to a firm commitment underwritten offering to remain
effective for at least nine (9) consecutive months from the effective date of such registration statement or until the Holders have completed the distribution
of the Registrable Securities in the registration statement, whichever occurs first.

 
7. Reservation and Listing. The Company shall at all times reserve and keep available out of its authorized Shares, solely for the purpose of issuance upon
exercise of this Purchase Warrant, such number of Shares or other securities, properties or rights as shall be issuable upon the exercise thereof. The
Company covenants and agrees that, upon exercise of this Purchase Warrant and payment of the Exercise Price therefor, in accordance with the terms
hereby, all Shares and other securities issuable upon such exercise shall be duly and validly issued, fully paid and non-assessable and not subject to
preemptive rights of any shareholder. As long as this Purchase Warrant shall be outstanding, the Company shall use its commercially reasonable efforts to
cause all Shares issuable upon exercise of this Purchase Warrant to be listed (subject to official notice of issuance) on all national securities exchanges (or,
if applicable, on the OTC Bulletin Board or any successor trading market) on which the Shares issued to the public in the Offering may then be listed
and/or quoted.
 
8. Certain Notice Requirements.
 

8.1 Holder’s Right to Receive Notice. Nothing herein shall be construed as conferring upon the Holders the right to vote or consent or to receive
notice as a shareholder for the election of directors or any other matter, or as having any rights whatsoever as a shareholder of the Company. If, however, at
any time prior to the expiration of the Purchase Warrants and their exercise, any of the events described in Section 8.2 shall occur, then, in one or more of
said events, the Company shall give written notice of such event at least fifteen (15) days prior to the date fixed as a record date or the date of closing the
transfer books (the “Notice Date”) for the determination of the shareholders entitled to such dividend, distribution, conversion or exchange of securities or
subscription rights, or entitled to vote on such proposed dissolution, liquidation, winding up or sale. Such notice shall specify such record date or the date
of the closing of the transfer books, as the case may be. Notwithstanding the foregoing, the Company shall deliver to each Holder a copy of each notice
given to the other shareholders of the Company at the same time and in the same manner that such notice is given to the shareholders.
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8.2 Events Requiring Notice. The Company shall be required to give the notice described in this Section 8 upon one or more of the following

events: (i) if the Company shall take a record of the holders of its Shares for the purpose of entitling them to receive a dividend or distribution payable
otherwise than in cash, or a cash dividend or distribution payable otherwise than out of retained earnings, as indicated by the accounting treatment of such
dividend or distribution on the books of the Company, (ii) the Company shall offer to all the holders of its Shares any additional shares of capital stock of
the Company or securities convertible into or exchangeable for shares of capital stock of the Company, or any option, right or warrant to subscribe therefor,
or (iii) a dissolution, liquidation or winding up of the Company (other than in connection with a consolidation or share reconstruction or amalgamation) or
a sale of all or substantially all of its property, assets and business shall be proposed.

 
8.3 Notice of Change in Exercise Price. The Company shall, promptly after an event requiring a change in the Exercise Price pursuant to Section

5 hereof, send notice to the Holders of such event and change (“Price Notice”). The Price Notice shall describe the event causing the change and the
method of calculating same and shall be certified as being true and accurate by the Company’s Chief Financial Officer. 

 
8.4 Transmittal of Notices. All notices, requests, consents and other communications under this Purchase Warrant shall be in writing and shall be

deemed to have been duly made (1) when hand delivered, (2) when mailed by express mail or private courier service, (3) if sent by electronic mail, on the
day the notice was sent if during regular business hours and, if sent outside of regular business hours, on the following business day, or (4) when the event
requiring notice is disclosed in all material respects and filed in a Current Report on Form 8-K prior to the Notice Date: (i) if to the registered Holder of the
Purchase Warrant, to the address of such Holder as shown on the books of the Company, or (ii) if to the Company, to following address or to such other
address as the Company may designate by notice to the Holders:

 
If to the Holder:
 

R.F. Lafferty & Co., Inc.
40 Wall St.
New York, NY 10004
Attention: Robert Hackel
Email: info@rflafferty.com
 

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

VCL Law LLP
1945 Old Gallows Rd., Suite 260
Vienna, VA 22182
Attention: Fang Liu, Partner
Email: fliu@vcllegal.com
 

If sent to the Company:
 

Richtech Robotics Inc.
4175 Cameron St Ste 1
Las Vegas, NV 89103
Attn: Zhenqiang (Michael) Huang
Email: michael@richtechsystem.com
 

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

Ellenoff Grossman & Schole LLP
1345 Avenue of the Americas
New York, NY 10105
Attention: Richard Anslow
Email: ranslow@egsllp.com
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9. Miscellaneous.
 

9.1 Amendments. The Company and R.F. Lafferty may from time to time supplement or amend this Purchase Warrant without the approval of any
of the Holders in order to cure any ambiguity, to correct or supplement any provision contained herein that may be defective or inconsistent with any other
provisions herein, or to make any other provisions in regard to matters or questions arising hereunder that the Company and R.F. Lafferty may deem
necessary or desirable and that the Company and R.F. Lafferty deem shall not adversely affect the interest of the Holders. All other modifications or
amendments shall require the written consent of and be signed by the party against whom enforcement of the modification or amendment is sought. 

 
9.2 Headings. The headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit or affect the

meaning or interpretation of any of the terms or provisions of this Purchase Warrant.
 
9.3 Entire Agreement. This Purchase Warrant (together with the other agreements and documents being delivered pursuant to or in connection

with this Purchase Warrant) constitutes the entire agreement of the parties hereto with respect to the subject matter hereof, and supersedes all prior
agreements and understandings of the parties, oral and written, with respect to the subject matter hereof.

 
9.4 Binding Effect. This Purchase Warrant shall inure solely to the benefit of and shall be binding upon, the Holder and the Company and their

permitted assignees and respective successors and no other person shall have or be construed to have any legal or equitable right, remedy or claim under or
in respect of or by virtue of this Purchase Warrant or any provisions herein contained.

 
9.5 Governing Law; Submission to Jurisdiction. This Purchase Warrant shall be governed by and construed and enforced in accordance with the

laws of the State of New York, without giving effect to conflict of laws principles thereof. Each of the Company and Holder hereby agrees that any action,
proceeding or claim against it arising out of, or relating in any way to this Purchase Warrant shall be brought and enforced in the Borough of Manhattan in
The City of New York (each, a “New York Court”), and irrevocably submits to such jurisdiction, which jurisdiction shall be exclusive. Each of the
Company and Holder hereby waives any objection to such exclusive jurisdiction and that such courts represent an inconvenient forum. Any process or
summons to be served upon the Company or the Holder may be served by transmitting a copy thereof by registered or certified mail, return receipt
requested, postage prepaid, addressed to it at the address set forth in Section 8.4 hereof. Such mailing shall be deemed personal service and shall be legal
and binding upon the Company in any action, proceeding or claim. The Company and the Holder agree that the prevailing party(ies) in any such action
shall be entitled to recover from the other party(ies) all of its reasonable attorneys’ fees and expenses relating to such action or proceeding and/or incurred
in connection with the preparation therefor.

 
9.6 Waiver, etc. The failure of the Company or the Holder to at any time enforce any of the provisions of this Purchase Warrant shall not be

deemed or construed to be a waiver of any such provision, nor to in any way affect the validity of this Purchase Warrant or any provision hereof or the right
of the Company or any Holder to thereafter enforce each and every provision of this Purchase Warrant. No waiver of any breach, non-compliance or non-
fulfillment of any of the provisions of this Purchase Warrant shall be effective unless set forth in a written instrument executed by the party or parties
against whom or which enforcement of such waiver is sought; and no waiver of any such breach, non-compliance or non-fulfillment shall be construed or
deemed to be a waiver of any other or subsequent breach, non-compliance or non-fulfillment.

 
9.7 Exchange Agreement. As a condition of the Holder’s receipt and acceptance of this Purchase Warrant, Holder agrees that, at any time prior to

the complete exercise of this Purchase Warrant by Holder, if the Company and R.F. Lafferty enter into an agreement (“Exchange Agreement”) pursuant to
which they agree that all outstanding Purchase Warrants will be exchanged for securities or cash or a combination of both, then Holder shall agree to such
exchange and become a party to the Exchange Agreement.
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9.8 Execution in Counterparts. This Purchase Warrant may be executed in one or more counterparts, and by the different parties hereto in separate

counterparts, each of which shall be deemed to be an original, but all of which taken together shall constitute one and the same agreement, and shall
become effective when one or more counterparts has been signed by each of the parties hereto and delivered to each of the other parties hereto. Such
counterparts may be delivered by facsimile transmission or other electronic transmission.

 
9.9 Restrictions. The Holder acknowledges that the Shares acquired upon the exercise of this Purchase Warrant, if not registered, and the Holder

does not utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.
 
9.10 Severability. Wherever possible, each provision of this Purchase Warrant shall be interpreted in such manner as to be effective and valid

under applicable law, but if any provision of this Purchase Warrant shall be prohibited by or invalid under applicable law, such provision shall be
ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Purchase
Warrant.

 
[Remainder of page intentionally left blank]

 

9



 

 
IN WITNESS WHEREOF, the Company has caused this Purchase Warrant to be signed by its duly authorized officer as of the 21st day of

November, 2023.
 

RICHTECH ROBOTICS INC.  
   
By:   
 Name: Zhenwu (Wayne) Huang  
 Title: Chief Executive Officer  
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EXHIBIT A

 
EXERCISE FORM

 
Form to be used to exercise Purchase Warrant:
 
Date: __________, 20___
 

The undersigned hereby elects irrevocably to exercise the Purchase Warrant for ______ Shares of Richtech Robotics Inc., a Nevada corporation
(the “Company”) and hereby makes payment of $____ (at the rate of $____ per Share) in payment of the Exercise Price pursuant thereto. Please issue the
Shares as to which this Purchase Warrant is exercised in accordance with the instructions given below and, if applicable, a new Purchase Warrant
representing the number of Shares for which this Purchase Warrant has not been exercised.

 
or
 
The undersigned hereby elects irrevocably to convert its right to purchase ___ Shares under the Purchase Warrant for ______ Shares, as

determined in accordance with the following formula:
 

X   = Y(A – B)  
A  

  
Where,

 
X   =   The number of Shares to be issued to Holder;
 
Y   =   The number of Shares that would be issuable upon exercise of this Purchase Warrant in accordance with the terms of this Purchase
Warrant if such exercise were by means of a cash exercise rather than a cashless exercise;
 
A   =   The fair market value of one Share; and
 
B   =   The Exercise Price of this Purchase Warrant, as adjusted hereunder
 

The undersigned agrees and acknowledges that the calculation set forth above is subject to confirmation by the Company and any disagreement
with respect to the calculation shall be resolved by the Company in its sole discretion.

 
 
Signature
 
Signature Guaranteed

 
INSTRUCTIONS FOR REGISTRATION OF SECURITIES

 
Name:
 
(Print in Block Letters)
 
Address:
 

NOTICE: The signature to this form must correspond with the name as written upon the face of the Purchase Warrant without alteration or
enlargement or any change whatsoever, and must be guaranteed by a bank, other than a savings bank, or by a trust company or by a firm having
membership on a registered national securities exchange.
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EXHIBIT B

 
ASSIGNMENT FORM

 
Form to be used to assign Purchase Warrant:
 
(To be executed by the registered Holder to effect a transfer of the within Purchase Warrant):
 
FOR VALUE RECEIVED,                                                      does hereby sell, assign and transfer unto the right to purchase shares of Richtech

Robotics Inc., a Nevada corporation (the “Company”), evidenced by the Purchase Warrant and does hereby authorize the Company to transfer such right
on the books of the Company to

 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 
Dated:  ____________, 20__
 
 
Holder’s Signature: _____________________________
 
Holder’s Address:   _____________________________
 
_____________________________
 
Signature Guaranteed: ___________________________________________
 
NOTICE: The signature to this form must correspond with the name as written upon the face of the within Purchase Warrant without alteration or

enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in a fiduciary or other
representative capacity should file proper evidence of authority to assign the foregoing Purchase Warrant.
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Exhibit 99.1
 

AUDIT COMMITTEE CHARTER
 

OF
 

RICHTECH ROBOTICS INC.
 

The responsibilities and powers of this Audit Committee (the “Committee”) as delegated by the Board of Directors (the “Board”) of Richtech Robotics Inc.
(the “Company”) are set forth in this charter. Whenever the Committee takes an action, it shall exercise its independent judgment on an informed basis that
the action is in the best interests of the Company and its stockholders.
 
I. PURPOSE
 
The Audit Committee is appointed by the Board of the Company to assist the Board in monitoring (1) the integrity of the annual, quarterly and other
financial statements of the Company, (2) the independent auditor’s qualifications and independence, (3) the performance of the Company’s independent
auditor and (4) the compliance by the Company with legal and regulatory requirements. The Audit Committee also shall review and approve all related-
party transactions.
 
The Audit Committee shall prepare the Audit Committee report required by the rules of the Securities and Exchange Commission (the “Commission”) to
be included in the Company’s annual proxy statement.
 
II. MEMBERSHIP
 
The Audit Committee shall consist of at least three members of the Board, absent a temporary vacancy, as determined from time to time by the Board. The
Audit Committee shall meet the independent directors and audit committee requirements of the Nasdaq Capital Market and the independence and
experience requirements of Section 10A(m)(3) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations of
the Commission.
 
The members of the Committee shall be appointed by the Board, at the first Board meeting practicable following the annual meeting of stockholders with
changes allowed from time to time pursuant to the provisions below. Unless a chairman (the “Chairman”) is elected by the Board, the members of the Audit
Committee shall designate a Chairman by majority vote of the full Audit Committee. The Chairman of the Audit Committee shall be a member of the
Audit Committee and, if present, shall preside at each meeting of the Audit Committee. He or she shall advise and counsel with the executives of the
Company and shall perform such other duties as may from time to time be assigned to him by the Audit Committee or the Board.
 
A Committee member may resign by delivering his or her written resignation to the Chairman of the Board, or may be removed by majority vote of the
Board by delivery to such member of written notice of removal, to take effect at a date specified therein, or upon delivery of such written notice to such
member if no date is specified.
 
Each member of the Audit Committee shall be financially literate and at least one member of the Audit Committee shall have past employment experience
in finance or accounting, requisite professional certification in accounting or other comparable experience or background which results in the individual’s
financial sophistication, including being or having been a chief executive officer, chief financial officer or other senior officer with financial oversight
responsibilities, as each such qualification is interpreted by the Board in its business judgment. At least one member of the Committee shall be an “audit
committee financial expert” as such term is defined by the Commission.
 

 



 

 
III. MEETINGS AND COMMITTEE ACTION
 
The Committee shall meet at such times as it deems necessary to fulfill its responsibilities, but not less frequently than quarterly. Meetings of the
Committee shall be called by the Chairman of the Committee or a majority of its members upon such notice as is provided for in the bylaws of the
Company with respect to meetings of the Board. A majority of the members shall constitute a quorum. Actions of the Committee may be taken in person at
a meeting or in writing without a meeting. Actions taken at a meeting, to be valid, shall require the approval of a majority of the members present and
voting. Actions taken in writing, to be valid, shall be signed by all members of the Committee. The Committee shall report its minutes from each meeting
to the Board.

 
Subject to the Company’s Bylaws, the Committee may act by unanimous written consent of all members in lieu of a meeting. The Committee shall
determine its own rules and procedures, including designation of a chairperson pro tempore in the absence of the Chairman, and designation of a Secretary.
At each meeting, the Chairman shall appoint as Secretary a person who may, but need not, be a member of the Committee. A certificate of the Secretary of
the Committee or minutes of a meeting of the Committee executed by the Secretary setting forth the names of the members of the Committee present at the
meeting or actions taken by the Committee at the meeting shall be sufficient evidence at all times as to the members of the Committee who were present, or
such actions taken. The Committee minutes shall be recorded or filed with the books and records of the Company. Any member of the Board shall be
provided with copies of such Committee minutes if requested.
 
The Chairman of the Committee may establish such rules as may from time to time be necessary or appropriate for the conduct of the business of the
Committee. She or he shall be responsible for leadership of the Committee, including preparing the agenda which shall be circulated to the members prior
to the meeting date, presiding over Committee meetings, making Committee assignments and reporting the Committee’s actions to the Board. Following
each of its meetings, the Committee shall deliver a report on the meeting to the Board, including a description of all actions taken by the Committee at the
meeting.
 
The Audit Committee shall meet periodically with management and the independent auditor in separate executive sessions. The Committee may ask
members of management, employees, outside counsel, or others whose advice and counsel are relevant to the issues then being considered by the
Committee to attend any meetings (or a portion thereof) and to provide such pertinent information as the Committee may request.
 
If at any time during the exercise of his or her duties on behalf of the Committee, a Committee member has a direct conflict of interest with respect to an
issue subject to determination or recommendation by the Committee, such Committee member shall abstain from participation, discussion and resolution of
the instant issue, and the remaining members of the Committee shall advise the Board of their recommendation on such issue. The Committee shall be able
to make determinations and recommendations even if only one Committee member is free from conflicts of interest on a particular issue.
 
IV. COMMITTEE AUTHORITY AND RESPONSIBILITIES
 
In addition to such other duties as the Board may from time to time assign, the Committee shall have the sole authority to appoint or replace the
independent auditor. The Audit Committee shall be directly responsible for determining the compensation and oversight of the work of the independent
auditor (including resolution of disagreements between management and the independent auditor regarding financial reporting) for the purpose of preparing
or issuing an audit report or related work. The independent auditor shall report directly to the Audit Committee.
 
The Audit Committee shall pre-approve all auditing services and permitted non-audit services to be performed for the Company by its independent auditor,
including the fees and terms thereof (subject to the de minimis exceptions for non-audit services described in Section 10A(i)(1)(B) of the Exchange Act
which are approved by the Audit Committee prior to the completion of the audit). The Audit Committee may form and delegate authority to subcommittees
of the Audit Committee consisting of one or more members when appropriate, including the authority to grant pre-approvals of audit and permitted non-
audit services, provided that decisions of such subcommittee to grant pre-approvals shall be presented to the full Audit Committee at its next scheduled
meeting.
 
The Audit Committee shall have the authority, to the extent it deems necessary or appropriate, to retain independent legal, accounting or other advisors.
The Company shall provide for appropriate funding, as reasonably determined by the Audit Committee, for payment of compensation to (i) the independent
auditor for the purpose of rendering or issuing an audit report and (ii) any advisors employed by the Audit Committee.
 
The Audit Committee shall discuss with the independent auditor its responsibilities under generally accepted auditing standards, review and approve the
planned scope and timing of the independent auditor’s annual audit plan(s) and discuss significant findings from the audit, including any problems or
difficulties encountered.
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The Audit Committee shall make regular reports to the Board. These reports shall include a review of any issues that arise with respect to the quality or
integrity of the Company’s financial statements, the Company’s compliance with legal or regulatory requirements, the independence and performance of
the Company’s independent auditor, the performance of the internal audit function and any other matters that the Audit Committee deems appropriate or is
requested by the Board. The Audit Committee shall review and reassess the adequacy of this Charter annually and recommend any proposed changes to the
Board for approval. The Audit Committee annually shall review the Audit Committee’s own performance.
 
The Audit Committee shall:
 
Financial Statement and Disclosure Matters
 
 1. Meet with the independent auditor prior to the audit to review the scope, planning and staffing of the audit.
   
 2. Review and discuss with management and the independent auditor the annual audited financial statements, and recommend to the Board whether

the audited financial statements should be included in the Company’s Annual Reports on Form 10-K (or the annual report to stockholders if
distributed prior to the filing of the Form 10-K).

   
 3. Review and discuss with management and the independent auditor the Company’s quarterly financial statements prior to the filing of its Quarterly

Reports on Form 10-Q, including the results of the independent auditor’s review of the quarterly financial statements.
   
 4. Discuss with management and the independent auditor, as appropriate, significant financial reporting issues and judgments made in connection

with the preparation of the Company’s financial statements, including:
 
 a. any significant changes in the Company’s selection or application of accounting principles;
   
 b. the Company’s critical accounting policies and practices;
   
 c. all alternative treatments of financial information within U.S. generally accepted accounting principles (“GAAP”) that have been discussed

with management and the ramifications of the use of such alternative accounting principles;
 
 d. any major issues as to the adequacy of the Company’s internal controls and any special steps adopted in light of material control deficiencies;

and
   
 e. any material written communications between the independent auditor and management, such as any management letter or schedule of

unadjusted differences.
 
 5. Discuss with management the Company’s earnings press releases generally, including the use of “pro forma” or “adjusted” non-GAAP

information, and any financial information and earnings guidance provided to analysts and rating agencies. Such discussion may be general and
include the types of information to be disclosed and the types of presentations to be made.

   
 6. Discuss with management and the independent auditor the effect on the Company’s financial statements of (i) regulatory and accounting initiatives

and (ii) off-balance sheet structures.
 
 7. Discuss with management the Company’s major financial risk exposures and the steps management has taken to monitor and control such

exposures, including the Company’s risk assessment and risk management policies.
   
 8. Discuss with the independent auditor the matters required to be discussed by Statement on Auditing Standards No. 61 (as may be modified or

amended) relating to the conduct of the audit, including any difficulties encountered in the course of the audit work, any restrictions on the scope
of activities or access to requested information, and any significant disagreements with management as well as the matters in the written
disclosures required by the applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountant’s
communications with the Audit Committee concerning independence.

   
 9. Review disclosures made to the Audit Committee by the Company’s Chief Executive Officer and Chief Financial Officer (or individuals

performing similar functions) during their certification process for the Company’s Annual Reports on Form 10-K and Quarterly Reports on Form
10-Q about any significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting and any
fraud involving management or other employees who have a significant role in the Company’s internal control over financial reporting.
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Oversight of the Company’s Relationship with the Independent Auditor
 
 1. At least annually, obtain and review a report from the independent auditor, consistent with Independence Standards Board Standard No. 1 of the

Public Company Accounting Oversight Board, regarding (a) the independent auditor’s internal quality-control procedures, (b) any material issues
raised by the most recent internal quality-control review, or peer review, of the firm, or by any inquiry or investigation by governmental or
professional authorities within the preceding five years respecting one or more independent audits carried out by the firm, (c) any steps taken to
deal with any such issues and (d) all relationships between the independent auditor and the Company. Evaluate the qualifications, performance and
independence of the independent auditor, including whether the auditor’s quality controls are adequate and the provision of permitted non-audit
services is compatible with maintaining the auditor’s independence, and taking into account the opinions of management and the internal auditor.
The Audit Committee shall present its conclusions with respect to the independent auditor to the Board.

   
 2. Verify the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit and the audit partner responsible for

reviewing the audit as required by law. Consider whether, in order to assure continuing auditor independence, it is appropriate to adopt a policy of
rotating the independent auditing firm on a regular basis.

   
 3. Oversee the Company’s hiring of employees or former employees of the independent auditor who participated in any capacity in the audit of the

Company.
 
 4. Be available to the independent auditor during the year for consultation purposes.
 
Compliance Oversight Responsibilities
 
 1. Obtain assurance from the independent auditor that Section 10A(b) of the Exchange Act has not been implicated.
   
 2. Review and approve all related-party transactions.
   
 3. Inquire and discuss with management the Company’s compliance with applicable laws and regulations and with the Company’s Code of Ethics in

effect at such time, if any, and, where applicable, recommend policies and procedures for future compliance.
   
 4. Establish procedures (which may be incorporated in the Company’s Code of Ethics, in effect at such time, if any) for the receipt, retention and

treatment of complaints received by the Company regarding accounting, internal accounting controls or reports which raise material issues
regarding the Company’s financial statements or accounting policies.

   
 5. Discuss with management and the independent auditor any correspondence with regulators or governmental agencies and any published reports

that raise material issues regarding the Company’s financial statements or accounting policies.
   
 6. Discuss with the Company’s General Counsel legal matters that may have a material impact on the financial statements or the Company’s

compliance policies.
 
 7. Review and approve all payments made to the Company’s officers and directors or its or their affiliates. Any payments made to members of the

Audit Committee will be reviewed and approved by the Board, with the interested director or directors abstaining from such review and approval.
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V. REPORTING
 
The Committee shall report to the Board periodically. The Committee shall prepare a statement each year concerning its compliance with this charter for
inclusion in the Company’s proxy statement. The Committee shall periodically review and assess the adequacy of this charter and recommend any
proposed changes to the Board for approval.
 
VI. LIMITATION OF AUDIT COMMITTEE’S ROLE
 
While the Audit Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the Audit Committee to plan or conduct audits
or to determine that the Company’s financial statements and disclosures are complete and accurate and are in accordance with GAAP and applicable rules
and regulations. These are the responsibilities of management and the independent auditor.
 
VII. CLAWBACK REQUIREMENTS
 
To the extent that the Company continues to be listed on an exchange and subject to Rule 10D-1 of the Exchange Act, the Audit Committee shall assist and
advise the Board and any proper Committee in determining if the clawback provisions of the rule are triggered based upon a financial statement restatement
and the amount of any clawback and which officer would be subject to the clawback.
 
 

5
 

 



Exhibit 99.2
 

COMPENSATION COMMITTEE CHARTER
 

OF
 

RICHTECH ROBOTICS INC.
 

The responsibilities and powers of this Compensation Committee (the “Committee”) as delegated by the Board of Directors (the “Board”) of Richtech
Robotics Inc. (the “Company”) are set forth in this charter. Whenever the Committee takes an action, it shall exercise its independent judgment on an
informed basis that the action is in the best interests of the Company and its stockholders.
 
I.  PURPOSE

 
The Compensation Committee is appointed by the Board of the Company for the purposes of, among other things, (1) discharging the Board’s
responsibilities relating to the compensation of the Company’s executive officers, (2) administering or delegating the power to administer the Company’s
incentive compensation and equity-based compensation plans and (3) if required by applicable rules and regulations, issuing a “Compensation Committee
Report” to be included in the Company’s annual report on Form 10-K or proxy statement, as applicable.
 
II. MEMBERSHIP
 
The Committee shall consist of at least two members of the Board, absent a temporary vacancy, as determined from time to time by the Board. Each
member shall be “independent” as such term is defined in the rules and regulations of the Nasdaq Stock Market (“Nasdaq”), except that the Committee may
have as one of its members a “non-independent director” under exceptional and limited circumstances pursuant to the exemption under Rule 5605(d)(2)(B)
of Nasdaq. At least two of the Committee members shall be “non-employee directors” as defined by Rule 16b-3 under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and “outside directors” as defined by Section 162(m) of the Internal Revenue Code of 1986, as amended (the
“Code”).
 
The members of the Committee shall be appointed by the Board at the first Board meeting practicable following the annual meeting of stockholders with
changes allowed from time to time pursuant to the provisions below. Unless a chairman (the “Chairman”) is elected by the Board, the members of the
Compensation Committee shall designate a Chairman by majority vote of the full Compensation Committee. The Chairman of the Compensation
Committee shall be a member of the Compensation Committee and, if present, shall preside at each meeting of the Compensation Committee. He or she
shall advise and counsel with the executives of the Company and shall perform such other duties as may from time to time be assigned to him by the
Compensation Committee or the Board.
 
A Committee member may resign by delivering his or her written resignation to the Chairman of the Board, or may be removed by majority vote of the
Board by delivery to such member of written notice of removal, to take effect at a date specified therein, or upon delivery of such written notice to such
member if no date is specified.
 
The Committee shall have authority to delegate any of its responsibilities to one or more subcommittees as the Committee may from time to time deem
appropriate. If at any time the Committee includes a member who is not a “non employee director” within the meaning of Rule 16b-3 under the Exchange
Act, then a subcommittee comprised entirely of individuals who are “non-employee directors” may be formed by the Committee for the purpose of
ratifying any grants of awards under any incentive or equity-based compensation plan for the purposes of complying with the exemption requirements of
Rule 16b-3 of the Exchange Act or Section 162(m) of the Code; provided that any such grants shall not be contingent on such ratification.
 

 



 

 
III. MEETINGS AND COMMITTEE ACTION
 
The Committee shall meet at such times as it deems necessary to fulfill its responsibilities, but not less frequently than two times a year. Meetings of the
Committee shall be called by the Chairman of the Committee or a majority of its members upon such notice as is provided for in the bylaws of the
Company with respect to meetings of the Board. A majority of the members shall constitute a quorum. The Committee may meet by telephone conference
call or by any other means permitted by law or the Company’s bylaws. Actions of the Committee may be taken in person at a meeting or in writing without
a meeting. Actions taken at a meeting, to be valid, shall require the approval of a majority of the members present and voting. Actions taken in writing, to
be valid, shall be signed by all members of the Committee. The Committee shall report its minutes from each meeting to the Board.
 
Subject to the Company’s Bylaws, the Committee may act by unanimous written consent of all members in lieu of a meeting. The Committee shall
determine its own rules and procedures, including designation of a chairperson pro tempore in the absence of the Chairman, and designation of a Secretary.
At each meeting, the Chairman shall appoint as Secretary a person who may, but need not, be a member of the Committee. A certificate of the Secretary of
the Committee or minutes of a meeting of the Committee executed by the Secretary setting forth the names of the members of the Committee present at the
meeting or actions taken by the Committee at the meeting shall be sufficient evidence at all times as to the members of the Committee who were present, or
such actions taken. The Committee minutes shall be recorded or filed with the books and records of the Company. Any member of the Board shall be
provided with copies of such Committee minutes if requested.

 
The Chairman of the Committee may establish such rules as may from time to time be necessary or appropriate for the conduct of the business of the
Committee. She or he shall be responsible for leadership of the Committee, including preparing the agenda which shall be circulated to the members prior
to the meeting date, presiding over Committee meetings, making Committee assignments and reporting the Committee’s actions to the Board. Following
each of its meetings, the Committee shall deliver a report on the meeting to the Board, including a description of all actions taken by the Committee at the
meeting.
 
The Committee may ask members of management, employees, outside counsel, or others whose advice and counsel are relevant to the issues then being
considered by the Committee to attend any meetings (or a portion thereof) and to provide such pertinent information as the Committee may request.

 
If at any time during the exercise of his or her duties on behalf of the Committee, a Committee member has a direct conflict of interest with respect to an
issue subject to determination or recommendation by the Committee, such Committee member shall abstain from participation, discussion and resolution of
the instant issue, and the remaining members of the Committee shall advise the Board of their recommendation on such issue. The Committee shall be able
to make determinations and recommendations even if only one Committee member is free from conflicts of interest on a particular issue.
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IV. COMMITTEE AUTHORITY AND RESPONSIBILITIES

 
In addition to such other duties as the Board may from time to time assign, the Committee shall:

 
 ● Establish, review and approve the overall executive compensation philosophy and policies of the Company, including the establishment, if deemed

appropriate, of performance-based incentives that support and reinforce the Company’s long-term strategic goals, organizational objectives and
stockholder interests.

   
 ● Review and approve the Company’s goals and objectives relevant to the compensation of the executive officers, annually evaluate their

performance in light of those goals and objectives and, based on this evaluation, determine the executive officers’ compensation level, including,
but not limited to, salary, bonus or bonus target levels, long and short-term incentive and equity compensation, retirement plans, and deferred
compensation plans as the Committee deems appropriate. In determining the long-term incentive component of the executive officers’
compensation, the Committee shall consider, among other factors, the Company’s performance and relative stockholder return, the value of similar
incentive awards to the executive officers’ at comparable companies, and the awards given to the Company’s the executive officers in past years.
The executive officers shall not be present during voting and deliberations relating to the executive officers compensation. Members of senior
management may report on the performance of the other executive officers of the Company and make compensation recommendations to the
Committee, which will review and, as appropriate, approve the compensation recommendations.

   
 ● Receive and evaluate performance target goals for the senior officers and employees (other than executive officers) and review periodic reports

from the executive officers as to the performance and compensation of such senior officers and employees.
   
 ● Administer or delegate the power to administer the Company’s incentive and equity-based compensation plans, including the grant of stock

options, restricted stock and other equity awards under such plans.
   
 ● Review and make recommendations to the Board with respect to the adoption of, and amendments to, incentive compensation and equity-based

plans and approve for submission to the stockholders all new equity compensation plans that must be approved by stockholders pursuant to
applicable law.

   
 ● Review and approve any annual or long-term cash bonus or incentive plans in which the executive officers of the Company may participate.
 
 ● Review and approve for the executive officers of the Company any employment agreements, severance arrangements, and change in control

agreements or provisions.
   
 ● Review and discuss with the Company’s management the Compensation Discussion and Analysis set forth in Securities and Exchange

Commission Regulation S-K, Item 402, if required, and, based on such review and discussion, determine whether to recommend to the Board of
Directors of the Company that the Compensation Discussion and Analysis be included in the Company’s annual report or proxy statement for the
annual meeting of stockholders.

   
 ● Provide, over the names of the members of the Committee, the Compensation Committee Report for the Company’s annual report or proxy

statement for the annual meeting of stockholders, if required.
   
 ● Conduct an annual performance evaluation of the Committee. In conducting such review, the Committee shall evaluate and address all matters that

the Committee considers relevant to its performance, including at least the following: (a) the adequacy, appropriateness and quality of the
information received from management or others; (b) the manner in which the Committees recommendations were discussed or debated; (c)
whether the number and length of meetings of the Committee were adequate for the Committee to complete its work in a thorough and thoughtful
manner; and (d) whether this Charter appropriately addresses the matters that are or should be within its scope.
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The Committee has the authority, to the extent it deems appropriate, to conduct or authorize investigations into or studies of matters within the Committee’s
scope of responsibilities and to retain one or more compensation consultants to assist in the evaluation of executive officer’s compensation or other matters.
The Committee shall have the sole authority to retain and terminate any such consulting firm, and to approve the firm’s reasonable fees and other retention
terms. The Committee shall evaluate whether any compensation consultant retained or to be retained by it has any conflict of interest in accordance with
Item 407(e)(3)(iv) of Regulation S-K. The Committee shall also have the authority, to the extent it deems necessary or appropriate, to retain legal counsel
or other advisors. In retaining compensation consultants, outside counsel and other advisors, the Committee must take into consideration factors specified
in the Nasdaq listing rules. The Company will provide for appropriate funding, as determined by the Committee, for payment of any such investigations or
studies and the compensation to any consulting firm, legal counsel or other advisors retained by the Committee.

 
V. REPORTING
 
The Committee shall report to the Board periodically. The Committee shall prepare a statement each year concerning its compliance with this charter for
inclusion in the Company’s proxy statement. The Committee shall periodically review and assess the adequacy of this charter and recommend any
proposed changes to the Board for approval.
 
VI. CLAWBACK REQUIREMENTS
 
To the extent that the Company continues to be listed on an exchange on which securities are traded and subject to Rule 10D-1 of the Exchange Act, then
the Committee shall assist and advise the Board and the Audit Committee what constitutes incentive-based compensation and if the clawback is triggered
due to a financial statement restatement, the amount of any clawback.
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 Exhibit 99.3
 

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER
        

OF
 

RICHTECH ROBOTICS INC.
 
The responsibilities and powers of this Nominating and Corporate Governance Committee (the “Committee”) as delegated by the Board of Directors (the
“Board”) of Richtech Robotics Inc. (the “Company”) are set forth in this charter. Whenever the Committee takes an action, it shall exercise its independent
judgment on an informed basis that the action is in the best interests of the Company and its stockholders.
 
I. PURPOSE

 
The Corporate Governance Committee is appointed by the Board of the “Company to among other things, discharge the responsibilities of the Board
relating to the appropriate size, functioning and needs of the Board including, but not limited to, identification, recommendation, recruitment and retention
of high quality Board members and committee composition and structure.
 
Committee shall prepare a statement each year concerning its compliance with this charter for inclusion in the Company’s proxy statement.

 
II. MEMBERSHIP

 
The Committee shall consist of at least two members of the Board, absent a temporary vacancy, as determined from time to time by the Board. Each
member shall be “independent” ” as such term is defined in the rules and regulations of the Nasdaq Stock Market (“Nasdaq”) and meet the nominating and
corporate governance committee requirements of the Nasdaq Capital Market and the independence and experience requirements of Section 10A(m)(3) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations of the Commission.
 
The members of the Committee shall be appointed by the Board, at the first Board meeting practicable following the annual meeting of stockholders with
changes allowed from time to time pursuant to the provisions below. Unless a chairman (the “Chairman”) is elected by the Board, the members of the
Committee shall designate a Chairman by majority vote of the full Committee. The Chairman of the Committee shall be a member of the Committee and, if
present, shall preside at each meeting of the Committee. He or she shall advise and counsel with the executives of the Company and shall perform such
other duties as may from time to time be assigned to him by the Committee or the Board.
 
A Committee member may resign by delivering his or her written resignation to the Chairman of the Board, or may be removed by majority vote of the
Board by delivery to such member of written notice of removal, to take effect at a date specified therein, or upon delivery of such written notice to such
member if no date is specified.

 
III. MEETINGS AND COMMITTEE ACTION

 
The Committee shall meet at such times as it deems necessary to fulfill its responsibilities, but not less frequently than once a year. Meetings of the
Committee shall be called by the Chairman or a majority of its members upon such notice as is provided for in the bylaws of the Company with respect to
meetings of the Board. A majority of the members shall constitute a quorum. Actions of the Committee may be taken in person at a meeting or in writing
without a meeting. Actions taken at a meeting, to be valid, shall require the approval of a majority of the members present and voting. Actions taken in
writing, to be valid, shall be signed by all members of the Committee. The Committee shall report its minutes from each meeting to the Board.

 

 



 

 
Subject to the Company’s bylaws, the Committee may act by unanimous written consent of all members in lieu of a meeting. The Committee shall
determine its own rules and procedures, including designation of a chairperson pro tempore in the absence of the chairperson, and designation of a
Secretary. At each meeting, the Chairman shall appoint as Secretary a person who may, but need not, be a member of the Committee. A certificate of the
Secretary of the Committee or minutes of a meeting of the Committee executed by the Secretary setting forth the names of the members of the Committee
present at the meeting or actions taken by the Committee at the meeting shall be sufficient evidence at all times as to the members of the Committee who
were present, or such actions taken. The Committee minutes shall be recorded or filed with the books and records of the Company. Any member of the
Board shall be provided with copies of such Committee minutes if requested.

 
The Chairman of the Committee may establish such rules as may from time to time be necessary or appropriate for the conduct of the business of the
Committee. She or he shall be responsible for leadership of the Committee, including preparing the agenda which shall be circulated to the members prior
to the meeting date, presiding over Committee meetings, making Committee assignments and reporting the Committee’s actions to the Board. Following
each of its meetings, the Committee shall deliver a report on the meeting to the Board, including a description of all actions taken by the Committee at the
meeting.
 
The Committee may ask members of management, employees, outside counsel, or others whose advice and counsel are relevant to the issues then being
considered by the Committee to attend any meetings (or a portion thereof) and to provide such pertinent information as the Committee may request.

  
If at any time during the exercise of his or her duties on behalf of the Committee, a Committee member has a direct conflict of interest with respect to an
issue subject to determination or recommendation by the Committee, such Committee member shall abstain from participation, discussion and resolution of
the instant issue, and the remaining members of the Committee shall advise the Board of their recommendation on such issue. The Committee shall be able
to make determinations and recommendations even if only one Committee member is free from conflicts of interest on a particular issue. 

 
IV. COMMITTEE AUTHORITY AND RESPONSIBILITIES
 
In addition to such other duties as the Board may from time to time assign, the Committee shall:

 
 ● Develop the criteria and qualifications for membership on the Board.
   
 ● Recruit, review, nominate and recommend candidates for election to the Board or to fill vacancies on the Board.
 
 ● Review candidates proposed by stockholders and conduct appropriate inquiries into the background and qualifications of any such candidates.
   
 ● Establish subcommittees for the purpose of evaluating special or unique matters.
   
 ● Monitor and make recommendations regarding committee functions, contributions and composition.
   
 ● Evaluate, on an annual basis, the Board’s and management’s performance.
   
 ● Evaluate, on an annual basis, the Committee’s performance and report to the Board on such performance.
   
 ● Develop and make recommendations to the Board regarding corporate governance guidelines for the Company.
   
 ● Retain and terminate any advisors, including search firms to identify director candidates, compensation consultants as to director compensation

and legal counsel, including sole authority to approve all such advisors’ or search firms’ fees and other retention terms, as the case may be.
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V. REPORTING
 
The Committee shall report to the Board periodically. The Committee shall prepare a statement each year concerning its compliance with this charter for
inclusion in the Company’s proxy statement. The Committee shall periodically review and assess the adequacy of this charter and recommend any
proposed changes to the Board for approval. 
 
VII. BOARD OF DIRECTOR CANDIDATE GUIDELINES
 
The Nominating and Corporate Governance Committee will identify, evaluate and recommend candidates to become members of the Board with the goal
of creating a balance of knowledge and experience. Nominations to the Board may also be submitted to the Nominating and Corporate Governance
Committee by the Company’s stockholders in accordance with the Company’s policy, a copy of which is attached hereto. Candidates will be reviewed in
the context of the then current composition of the Board, the operating requirements of the Company and the long-term interests of the Company’s
stockholders. In conducting this assessment, the Committee will consider and evaluate each director-candidate based upon its assessment of the following
criteria:

 
 ● Whether the candidate is independent pursuant to the requirements of the Nasdaq Capital Market.
   
 ● Whether the candidate is accomplished in his or her field and has a reputation, both personal and professional, that is consistent with the image

and reputation of the Company.
  
 ● Whether the candidate has the ability to read and understand basic financial statements. The Nominating and Corporate Governance Committee

also will determine if a candidate satisfies the criteria for being an “audit committee financial expert,” as defined by the Securities and Exchange
Commission.

   
 ● Whether the candidate has relevant education, experience and expertise and would be able to provide insights and practical wisdom based upon

that education, experience and expertise.
   
 ● Whether the candidate has knowledge of the Company and issues affecting the Company.
   
 ● Whether the candidate is committed to enhancing stockholder value.
 
 ● Whether the candidate fully understands, or has the capacity to fully understand, the legal responsibilities of a director and the governance

processes of a public company.
   
 ● Whether the candidate is of high moral and ethical character and would be willing to apply sound, objective and independent business judgment,

and to assume broad fiduciary responsibility.
   
 ● Whether the candidate has, and would be willing to commit, the required hours necessary to discharge the duties of Board membership.
   
 ● Whether the candidate has any prohibitive interlocking relationships or conflicts of interest.
   
 ● Whether the candidate is able to develop a good working relationship with other Board members and contribute to the Board’s working

relationship with the senior management of the Company.
   
 ● Whether the candidate is able to suggest business opportunities to the Company.
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VIII. STOCKHOLDER RECOMMENDATIONS FOR DIRECTORS
 
Stockholders who wish to recommend to the Nominating and Corporate Governance Committee a candidate for election to the Board of Directors should
send their letters to Richtech Robotics Inc., 4175 Cameron St Ste 1, Las Vegas, NV 89103, Attn: Corporate Secretary. The Corporate Secretary will
promptly forward all such letters to the members of the Nominating and Corporate Governance Committee. Stockholders must follow certain procedures to
recommend to the Nominating and Corporate Governance Committee candidates for election as directors, which are described more fully in the Company’s
bylaws.
 
The recommendation must contain the following information about the candidate:
 
 ● Name;
   
 ● Age;
   
 ● Business and current residence addresses;
   
 ● Principal occupation or employment and employment history (name and address of employer and job title) for the past 10 years (or such shorter

period as the candidate has been in the workforce);
   
 ● Educational background;
   
 ● Permission for the Company to conduct a background investigation, including the right to obtain education, employment and credit information;
   
 ● The number of shares of common stock of the Company owned beneficially or of record by the candidate;
   
 ● The information that would be required to be disclosed by the Company about the candidate under the rules of the Securities and Exchange

Commission in a Proxy Statement soliciting proxies for the election of such candidate as a director (which currently includes information required
by Items 401, 404 and 405 of Regulation S-K);

   
 ● A signed consent of the nominee to serve as a director of the Company, if elected.
 
In addition to the information detailed above, the nominating stockholder must provide information concerning the nominating stockholder’s share
ownership and other information in accordance with the requirements of the Company’s bylaws.
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Exhibit 99.4
 

Richtech Robotics Inc. Announces Pricing of Upsized Initial Public Offering
 
Las Vegas, November 17, 2023 (Globe Newswire) -- Richtech Robotics Inc., (Nasdaq: RR) (“Richtech Robotics” or the “Company”), a Nevada company
and a provider of AI-driven service robots for the hospitality and healthcare industries, today announced the pricing of its upsized initial public offering of
2,100,000 shares of its Class B common stock at a price of $5.00 per share. The offering was upsized from 2,000,000 shares.
 
The gross proceeds to Richtech Robotics from the offering, before deducting underwriting discounts and commissions and other offering expenses payable
by the Company, are expected to be $10.5 million. In addition, the Company has granted the underwriters a 45-day option from the closing of the Offering
to purchase up to an additional 315,000 shares of Class B common stock at the public offering price, less underwriting discounts. The offering is expected
to close on November 21, 2023 subject to the satisfaction of customary closing conditions. The shares are expected to begin trading on the Nasdaq Capital
Market on November 17, 2023 under the symbol “RR.”
 
R. F. Lafferty & Co., Inc. is acting as sole book-running manager for the offering. Revere Securities LLC is acting as co-underwriter for the offering.
 
The Company expects to use the net proceeds from the sale of the shares for research and development, with a particular focus on developing and
optimizing robots for various vertical applications, investment in inventory, and marketing and promotion. The Company may also use a portion of the net
proceeds from the offering as supplement working capital.
 
In addition, up to 1,000,000 shares of Cass B common stock may be offered by nine selling stockholders pursuant to the prospectus. These shares may be
sold from time to time by the selling stockholders, who have not engaged any underwriter in connection any sales they may make. The Company will not
receive any proceeds from sales by the selling stockholders.

A registration statement relating to the securities being sold in this offering have been filed with the U.S. Securities and Exchange Commission (SEC) and
became effective on November 13, 2023. A copy of the registration statements can be accessed through the SEC’s website at www.sec.gov. This offering is
being made only by means of a prospectus forming part of the registration statement relating to these securities. When available, a copy of the final
prospectus relating to this offering may be obtained from: Equity Capital Markets, R. F. Lafferty & Co., Inc., 40 Wall Street, 27th Floor, New York, NY
10005, by telephone: 212-293-9090, or by email at: offerings@rflafferty.com.
 
This press release shall not constitute an offer to sell, or a solicitation of an offer to buy these securities, nor shall there be any sale of these securities in any
state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such
state or jurisdiction. Before you invest, you should read the prospectus and other documents the Company has filed or will file with the SEC for more
information about the Company and the offering.
 
About Richtech Robotics
 
Richtech Robotics is a provider of collaborative robotic solutions specializing in the service industry, including the hospitality and healthcare sectors. Our
mission is to transform the service industry through collaborative robotic solutions that enhance the customer experience and empower businesses to
achieve more. By seamlessly integrating cutting-edge automation, we aspire to create a landscape of enhanced interactions, efficiency, and innovation,
propelling organizations toward unparalleled levels of excellence and satisfaction.
 



 

 
Forward-Looking Statements
 
This press release contains statements that constitute “forward-looking statements,” including with respect to the proposed initial public offering and the
anticipated use of the net proceeds. No assurance can be given that the offering discussed above will be completed on the terms described, or at all, or that
the net proceeds of the offering will be used as indicated. All statements other than statements of historical facts are forward-looking statements. You can
identify these forward-looking statements by words or phrases such as “may,” “will,” “expect,” “anticipate,” “aim,” “estimate,” “intend,” “plan,” “believe,”
“likely to” or other similar expressions. The Company has based these forward-looking statements largely on its current expectations about future events
and financial trends that it believes may affect its financial condition, results of operations, business strategy and financial needs. These statements involve
known and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially different from
those expressed or implied by the forward-looking statements. These risks and uncertainties include forward-looking statements include, but are not limited
to, the risks and uncertainties described in “Cautionary Note Concerning Forward-Looking Statements;” “Risk Factors” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” and the documents that referred to in the prospectus with the understanding that the
Company’s future results may be materially different from and worse than what we expect. Other sections of the prospectus include additional factors
which could adversely impact our business and financial performance. Moreover, the Company operates in an evolving environment. New risk factors and
uncertainties emerge from time to time and it is not possible for the Company’s management to predict all risk factors and uncertainties, nor can the
Company assess the impact of all factors on its business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those contained in any forward-looking statements. The Company and the underwriters qualify all of the forward-looking statements by
these cautionary statements.
 
The prospectus contains certain data and information obtained from various government and private publications. Statistical data in these publications also
include projections based on a number of assumptions. The robotics industry may not grow at the rate projected by market data, or at all. Failure of this
market to grow at the projected rate may have a material and adverse effect on the Company’s business and the market price of the shares of common
stock. In addition, the rapidly evolving nature of this industry results in significant uncertainties for any projections or estimates relating to the growth
prospects or future condition of the market. Furthermore, if any one or more of the assumptions underlying the market data are later found to be incorrect,
actual results may differ from the projections based on these assumptions. You should not place undue reliance on these forward-looking statements.
 
You should not rely upon forward-looking statements as predictions of future events. The forward-looking statements made in the prospectus relate only to
events or information as of the date on which the statements are made in the prospectus. Neither the Company nor the underwriters undertake any
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, after the date on which
the statements are made or to reflect the occurrence of unanticipated events except as required by law. You should read the prospectus and the documents
that we refer to in the prospectus and have filed as exhibits to the registration statement, of which the prospectus is a part, completely and with the
understanding that our actual future results may be materially different from what we expect.
 
Contact:
 
Investors:
 
CORE IR
Matt Blazei
ir@richtechrobotics.com
 
Media:
 
Timothy Tanksley
Marketing Director
Richtech Robotics, Inc.
press@richtechrobotics.com
702-534-0050

 
 
 
 

 



Exhibit 99.5
 

Richtech Robotics Announces Closing of Upsized Initial Public Offering
 
Las Vegas, November 21, 2023 (Globe Newswire) -- Richtech Robotics Inc. (Nasdaq: RR) (“Richtech Robotics”), a Nevada company and a provider of AI-
driven service robots for the hospitality and healthcare industries, today announced the closing of its upsized initial public offering (the “Offering”) of
2,100,000 shares of Class B common stock at a price to the public of $5.00 per share.
 
The aggregate gross proceeds from the Offering amounted to $10.5 million, prior to deducting underwriting discounts, commissions. and Offering-related
expenses. In addition, the Company has granted the underwriters a 45-day option from the closing of the Offering to purchase up to an additional 315,000
shares of Class B common stock at the public offering price, less underwriting discounts. The shares began trading on the Nasdaq Capital Market under the
ticker symbol “RR” on November 17, 2023.
 
R. F. Lafferty & Co., Inc. is acting as sole book-running manager for the offering. Revere Securities LLC is acting as co-underwriter for the offering.
 
A registration statement on Form S-1 relating to these securities was filed with the Securities and Exchange Commission (“SEC”) and was declared
effective on November 13, 2023. The Offering is being made only by means of a prospectus. A copy of the final prospectus relating to the Offering will be
filed with the SEC and will be available on the SEC’s website at www.sec.gov. A copy of the final prospectus relating to the Offering may be obtained,
when available, from: Equity Capital Markets, R. F. Lafferty & Co., Inc., 40 Wall Street, 27th Floor, New York, NY 10005, by telephone: 212-293-9090, or
by email at: offerings@rflafferty.com.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy these securities, nor shall there be any sale of these securities in
any state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of any
such state or jurisdiction.
 
About Richtech Robotics
 
Richtech Robotics is a provider of collaborative robotic solutions specializing in the service industry, including the hospitality and healthcare sectors. Our
mission is to transform the service industry through collaborative robotic solutions that enhance the customer experience and empower businesses to
achieve more. By seamlessly integrating cutting-edge automation, we aspire to create a landscape of enhanced interactions, efficiency, and innovation,
propelling organizations toward unparalleled levels of excellence and satisfaction.
 



 

 
Forward-Looking Statements
 
This press release and the prospectus contain forward-looking statements that involve risks and uncertainties. All statements other than statements of
historical facts are forward-looking statements. You can identify these forward-looking statements by words or phrases such as “may,” “will,” “expect,”
“anticipate,” “aim,” “estimate,” “intend,” “plan,” “believe,” “likely to” or other similar expressions. The Company has based these forward-looking
statements largely on its current expectations about future events and financial trends that it believes may affect its financial condition, results of
operations, business strategy and financial needs. These statements involve known and unknown risks, uncertainties and other factors that may cause our
actual results, performance or achievements to be materially different from those expressed or implied by the forward-looking statements. These risks and
uncertainties include forward-looking statements include, but are not limited to, the risks and uncertainties described in “Cautionary Note Concerning
Forward-Looking Statements;” “Risk Factors” and “Management’s Discussion and Analysis for Financial Condition and Results of Operations” and the
documents that referred to in the prospectus with the understanding that the Company’s future results may be materially different from and worse than what
we expect. Other sections of the prospectus include additional factors which could adversely impact our business and financial performance. Moreover, the
Company operates in an evolving environment. New risk factors and uncertainties emerge from time to time and it is not possible for the Company’s our
management to predict all risk factors and uncertainties, nor can the Company assess the impact of all factors on its business or the extent to which any
factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements. The Company and
the Underwriters qualify all of the forward-looking statements by these cautionary statements.
 
The prospectus contains certain data and information obtained from various government and private publications. Statistical data in these publications also
include projections based on a number of assumptions. The robotics industry may not grow at the rate projected by market data, or at all. Failure of this
market to grow at the projected rate may have a material and adverse effect on the Company’s business and the market price of the shares of common
stock. In addition, the rapidly evolving nature of this industry results in significant uncertainties for any projections or estimates relating to the growth
prospects or future condition of the market. Furthermore, if any one or more of the assumptions underlying the market data are later found to be incorrect,
actual results may differ from the projections based on these assumptions. You should not place undue reliance on these forward-looking statements.
 
You should not rely upon forward-looking statements as predictions of future events. The forward-looking statements made in the prospectus relate only to
events or information as of the date on which the statements are made in the prospectus. Neither the Company nor the underwriters undertake any
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, after the date on which
the statements are made or to reflect the occurrence of unanticipated events except as required by law. You should read the prospectus and the documents
that we refer to in the prospectus and have filed as exhibits to the registration statement, of which the prospectus is a part, completely and with the
understanding that our actual future results may be materially different from what we expect.
 
Contact:
 
Investors:
 
CORE IR
Matt Blazei
ir@richtechrobotics.com
 
Media:

Timothy Tanksley
Marketing Director
Richtech Robotics, Inc.
press@richtechrobotics.com
702-534-0050

 
 
 

 


