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)

Dear Honorable Receiver Robert Boe on Behalf of Cyberlux Corporation,

N
Please note that my fﬁ@%een retained by Mr. Rick Tucker (“Tucker”) and Mr. Neill
Whiteley (“Whiteley”) (collectively “Clients” or “Sellers”) to pursue their lawful claims against
Cyberlux Corporation (“Cy. %x,” “Employer,” or “Buyer”). Please find herein true and correct
factual detailed account oflorClients’ claims for Breach of Contract and unpaid wages, including
attached fully docu n@ evidence, establishing every element of our Clients claim. Since our
Clients’ claims ar@r%y established herein, our Clients Tucker and Whiteley are entitled to
participation in g ivership action in connection with Cause #202448085 and styled as
ATLANTIC HOLDINGS, LLC and SECURE COMMUNITY, LLC vs. CYBERLUX
CORPORA and MARK D. SCHMIDT. Additionally, each and every factual assertion listed
herein h en verified by Clients Declarations. (See Declaration of Rick Tucker and Neill
Whiteley attached as Exhibit A)

To wit, I am certain you are aware from Court filings and your dealings with Cyberlux
Corporation, that they have made it their standard practice and ambition to evade creditors,
financially mismanage their company, and even intentionally short their own employees'
paychecks, in an effort to allow upper management to fatten their bank and brokerage accounts by
utilizing reverse Robin Hood tactics in order to steal from the poor and give to the CEO and his



fellow upper echelon insiders. As such, it may not be surprising to you that our Clients have valid
claims against Cyberlux for payroll deficiencies, to which Cyberlux has already admitted
responsibility. Our Clients are thus entitled to priority payment for these unpaid wages, other

resulting damages and reasonable and necessary attorney fees for the recovery of these
debts/damages.

In short, there is no dispute here, as Cyberlux has already admitted and/or ed they owe
these amounts, and have failed to pay our Clients. As a result, Cyberlux owespur Clients the
following in Breach of Contract/Expectation Damages: C}

a. Tucker = $73,975.25 in back owed salary and bonuses, Q$@§V,OOO.OO for unpaid
incentive shares, and $8500 in consequential damages, r@@mg in a sum total of
$707,475.25 for Tucker, as detailed below. o\@

b. Whiteley = $62,537.56, in back owed salary and bo@s, $625,000.00 for unpaid
incentive shares, resulting in a sum total of $687,537.86) for Whiteley, detailed below.

c¢. The combined sum total of both Clients' da from Cyberlux’s Breach of
Employment Contracts is $1,395,012.81, incl @g attorney fees (25% of the total)
the total is $1,860,017.08. See attached attor&fee Declaration as Exhibit i.

BACKGROUN CTS

Tucker and Whiteley are honorable, hard@er, and responsible businessmen, who since
October 30, 2014, have put all their time, eff vings, blood, sweat, and tears, into building an
amazing American drone manufacturing b@ss, Catalyst Machineworks, LLC. They built this
company from scratch as co-owners. é&

After being approached by C¢Merlux in January and February of 2022, and based on
Cyberlux’s representations of bejfig# successful, responsible, publicly traded, and financially
viable company, our Clients de&%o sell their company to Cyberlux.

On March 28, 2022, El%g:ker and Whiteley closed on sale of their company to Cyberlux
upon execution of the Pu e Agreement (see attached as Exhibit B), in exchange for a small

amount of cash and 25 @Jon in Cyberlux shares each (10 million at closing and 3 payments
of 5 million shareso year thereafter) to be valued at $.05 (Five Cents) per share.

Also, as of the Purchase Contract, on March 30, 2022, our Clients entered into a
three-year Em; ent Contract (see attached as Exhibit C) to help Cyberlux by continuing to
manage th ess they sold to Cyberlux. As a part of this Employment Contract, our Clients are
entitled t@ary, bonuses, and additional “Incentive Program” shares (“Incentive Shares”) per a
detailed schedule in the Employment Contract, of which Cyberlux failed and continues to fail
to pay 12.5 million Incentive Shares each to our Clients.

As soon as these contracts were signed, Cyberlux immediately began to slow pay the
agreed upon shares and cash payments right out of the gate.



Since then, amongst a litany of dishonest and unlawful conduct too numerous to mention
here, Cyberlux began to miss entire paychecks, annual bonuses, compensation of Incentive Shares,
and ultimately “temporarily reduced” our Clients’ salary in 2024 by $75,000 per year, to be “repaid
later” and have failed to catch up remaining payroll since.

Then, in April of 2025, Cyberlux initiated a layoff claiming they are still having financial

difficulties. However, in this “layoff”, our Clients were the only two employees@o were laid
off and are still owed unpaid Salary and Incentive Shares. @
<

AND HAS FAILED TO PAY REGULAR SALARY AND A AL BONUSES

3
CYBERLUX AGREES THEY BREACHED THE EMPLOYﬁW CONTRACT
Th (13 bR . . 0\ : : 9
¢ employment contract (““Contract”) contains various pr@mns governing our Clients
employment compensation during this period, including salary,@mual bonuses, and “Incentive

Plan” pay. (Exhibit C).

On August 8, 2024, our Clients received an e&%@&e attached as Exhibit D) from
Cyberlux stating that, contrary to Employment Contr. r Clients’ pay would be “temporarily
reduced” by $75,000 per year, purportedly due to C@x s financial woes, despite the fact the
Cyberlux’s CEO had just moved $4.4 million to l% sonal accounts. Nonetheless, we have it in
writing from Cyberlux that it understands ;@s ill owes these unpaid wages and that they
intended to pay this amount after the third ands for Huntington Ingles Incorporated, a US

Government Prime Contractor) shipmen ever, Cyberlux never followed through on its
promises and failed to catch-up these éiﬂ wages.

Although our Clients were y @?’ no obligation to wait for their pay, being at the mercy of
Cyberlux, they continued to Work@atient cooperation, as Cyberlux has gave them no choice in
the matter.

Since then, Cyberlu continued to fail to make good on their payroll obligations to our
Clients. The amount of ayroll payments still due is, Tucker = $73,975.25, and Whiteley
= $62,537.56.

Again, C)@@x agrees it owes this amount, does not dispute it, and promised it would
finally pay aft k 3, but never did. See breakdown received from Cyberlux in relevant
snapshot of c below. (See also “Summary of Payments due Rick and Neill” attached as

Exhibit E@




Employment Agreement
e Last 2 of 7 bonus payments to each of Rick and Neil
& Rick: $20,000.00 gross
o Neill: $20,000.00 gross
o When: Pending schedule and HIl payments
e Deferred Salary:
o Rick: $49,327.00 gross
o Neill: $49,327.00 gross
o  When: Pending schedule and HIl payments &%
e Final Paycheck w/PTO @
o Rick: $24,648.25 (approx.) gross @

o Neill: $13,210.56 (approx.) gross

o Status: Paid @7\9
$
EN
Total Cash Still Due: 0\@
o Rick: $73,975.25 (approx.) gross @
o Neill: $62,537.56 (approx.) gross @
Proposed Payment Schedule @ﬁ@
Within 10 days of receipt of Hll payment for Rick A\ Neill Note
Truck 1 $30,000.06}. < $30,000.00 Gross
Truck 2 $30,000.00) $30,000.00 Gross
Truck 3 $13,9458.25 $2,537.56 | Approx. Gross
Total $73,975.25 $62,537.56

N
This chart/communication from Cy x shows the amounts still unpaid and due our
Clients’ salaries, Tucker = $73,975.25 hiteley = $62,537.56. This communication was
included in a communication feed (See %ched as Exhibit F) from Aaron Goodman (CFO) on
April 9, 2025, agreeing and ackno ging Cyberlux still owes our Clients their unpaid
wages. (See also “Summary of Pa‘%@ s due Rick and Neill” attached as Exhibit E)

CYBERLUX HAS AI_% AILED THEIR CONTRACTUAL OBLIGATIONS
FOR TUCK ND WHITELEY’S “INCENTIVE PLAN” PAY

It is undisputed@lg Tucker and Whiteley performed every aspect of their employment
Contract with Cybe and are therefore entitled to expectation damages resulting from
Cyberlux’s breach mployment Contract. According to the Contract our Clients are entitled to

the benefit of t argain for 12,500,000 shares for the year 2024, valued contractually at $.05
(Five Cents) are under Cyberlux’s “Incentive Plan.”

Cy@lux has failed and continues to fail to pay our Clients’ incentive shares per Section 7
of their employment contract, where our Clients are due 12.5 million shares each as of January
2024, as incentive pay based on the net revenue of the company see chart cut-out below. (See also
Section 7 in Employment Agreement, Exhibit C).



7. Net Revenue Incentive Plan

During your employment, you will be eligible to receive net revenue incentive bonuses of both
common stock awards and annual salary increases through the 2025 fiscal year based on the
following Net Revenue Incentive Plan. “Net Revenue™ is defined as gross revenue less any product

CMW Fiscal Year Net Revenue Incentive Stock Executive Annual Base
Achievement Award Salary
N
$3.000.000 5 million shares S 16@
$5.000.000 7.5 million shares WOO
$7.500.000 10 million shares +(£900.000
N
$10.000.000 12.5 million shares o\@ $250.000
N\

Beginning January of 2024, based on the net revenue f@@entive chart above, Cyberlux
began paying our Clients’ salary at $250,000 per year as st in the chart above, because the
fiscal year net revenue achievement had been met in Ja 2024, due to an award of a US
Government contract in the amount of $80 million dol or Drones at manufacturing cost that
Clients can’t disclose per ND A agreement, but put profitsto a measure that easily met achievement
requirement for maximum Incentive Levels as hi{ ed in above listed Incentive Plan chart.

There is no dispute that this Revenue vement was met, as evidenced by Cyberlux’s
increase in our clients’ salary to $250,000 ally in January of 2024 as shown by our Clients’
W-2s (see attached 2024 W-2s as exhibit@, where they made almost $250k with bonuses even
though Cyberlux, without warning, faile¥o pay all employee salaries (including our Clients) in
September and October of 2024. Our nts’ 2024 salary ($250,000) is stated in the above chart

right alongside the Incentive St & Award of 12.5 million shares.

By increasing Tucker a@’\/hiteley’s salary to $250k per year, Cyberlux admits that the
requirement for the incentiv, ck shares has been met, although this fact is not in dispute by
Cyberlux who is aware have not paid the shares, admitted to it and have given excuse
after excuse for failin transfer said shares to our clients.

Please see @Chents’ most recent stock transfer statements, attached as Exhibit H,
showing that g@iselients only ever received 25 million shares, and never received the
additional 12 illion in Incentive Shares per their Employment Contract. Also, please see
below co@watmn cut-out from April 9, 2025, communication from Cyberlux (Exhibit E),
which lis at the only shares they have transferred is the 25 million shares from the
Purchase Agreement, and not the additional 12.5 million unpaid Incentive Shares due our
Clients under the Employment Contract.

Purchase Agreement
e Complete the last two share transfers (5 million each) for a total of 10 million to each of
Rick and Neill. This results in a total of 25 million shares each.
e Status: Completed at the Transfer Agent



Although the incentive shares should have been issued simultaneous with the salary
increase as mentioned in the chart above, Cyberlux has failed now for over 18 months to issue
our Clients these additional shares. Cyberlux does not dispute these incentive shares have

not been paid. Therefore, there is no question that Cyberlux is in breach of Employment Contract
in this regard and are entitled to financial remuneration for said breach of Contract.

N

CYBERLUX HAS ALREADY ESTABLISHED THE CASH VALU UNPAID
SHARES, THERE IS NO DISPUTE ON VALUE OF EXPECTATI@ AMAGES
Per the Contract, these shares have an agreed outstanding zg@yalue of $.05 (Five

Cents) per share X 12.5 million shares = $625,000 for each of our Cli¢hts; and thus our Clients
are entitled to this amount in expectation damages. . %\9
NS

According to the Purchase Agreement, Tucker and Whiteley were to receive additional
cash payments and stock issuances over time under their Empleyment Contract. The Purchase
Agreement in relevant part states (Section 1.02, and continuedjifi part 1.03 (c), and 1.04(a)):

Section 1.02: §

a payment of $100.000 at closinah to Tucker and Whiteley and a
commitment at closing to make certain additional casltpayments, employment commitments and
stock issuances over time pursuant to this agl‘e{%n and described herein as “Subsequent

Consideration.” §@
Section 1.03 (c): @&
@)

(c) Tucker and Whitele@)each enter into employment agreements with the
Company attached to this Agre oy mcluding a term that mandates increased annual base
salary upon the filing of annu orts by the Company that achieve certain specified net
revenue targets as specified e emplovment agreement.

(See purchase Agr@nt attached as Exhibit B).

Additionally, onck issuances over time, conveniently, may be issued as cash instead

to affect a guaran price of $.05 (Five Cents) per share for our Clients’ shares, as
mentioned in re part in the Purchase Agreement, but irrespective of whether they are issued
in cash or sto ey are contractually valued at $.05 per share as mentioned in Section 1.04

(a) of the Pugchase Agreement:
Section 1.04 (a):



Sellers at the option of Cyberlux shall recetve either a cash pavient equal fo the difference
between the highest 100-day moving average price of Cyberlux common shares or an
additional share 1ssuance of enough shares priced at the 50-day moving average to make
up the difference between the highest 100-day moving average price of Cyberlux common
shares and the $0.05 goal price.

(See purchase Agreement attached as Exhibit B).

This provision contractually establishes the expectation damages e of shares
issued to our clients’ and states the price our clients should expect is $. ive Cents) per
share. Since Cyberlux has breached our Clients’ employment contracts S:lf\{(; January 2024, by
failing and continuing to fail to pay our Clients their contractually requi ncentive Shares, our
clients expectation damages are $.05 (Five Cents) per share on th .5 million shares they
never received. Thus, Cyberlux clearly owes Tucker and White y 25,000 each ($1,250,000
cumulatively) in expectation damages for these unpaid shares. Jee”’Range v. Calvary Christian
Fellowship, 530 S.W.3d 818, 823, “a party prevailing on its bre&of—contract claim may recover
expectation damages, that is, the party may recover as
in the position it would have occupied if the contract
expectation damages of $.05 per share are undisp ' i
required, just payment of Cyberlux’s debt to ou%ents as stated in plain language terms

in Contract drafted by Cyberlux. Q\%
Although there is no dispute regardi $.05 expectation cash value of said stock, if
there were any dispute over such language, rlux drafted this contract and any ambiguity is to

be construed against the drafter of such pr ision as required by law. See Gonzalez v. Mission Am.

Ins. Co., 795 S.W.2d 734, 737 (Tex. (requiring the construction of contractual ambiguity
"against the party who drafted it Slp of e drafter is responsible for the language used").

Nonetheless, there is n@%ﬂe regarding the $.05 expectation value and should be paid
immediately, as this is unpaid.employment compensation due our Clients from Cyberlux, and
is thus a priority payroll debt)

Further, Cyberl@ust cure their Breach of Contract via cash to remunerate our clients for

their Incentive Sheg jay as it undisputed Cyberlux has failed to pay these shares for over 18

months now. Thus out clients are entitled to recover these expectation damages as a result of
0 pay, and continuing failure to pay their priority payroll debt.

Cyberlux’s fa

@CC) TUCKER’S CONSEQUENTIAL DAMAGES

S

Laﬁ, in 2024, Tucker bought a home generator from Home Depot on 12 months same as
cash financing (which requires making all scheduled payments in order to have no interest),

believing he would be receiving a regular salary. However, in September and October of 2024,
Cyberlux did not pay their employees at all, including our clients.

Because of this, Tucker was unable to make a payment on this account, resulting in
reversion of the account to full interest charges in the amount of $8500, which would never have



occurred had Tucker been able to make all scheduled payments on time. These consequential
damages are reasonably foreseeable should an employer not pay its employees.

Furthermore, like the other damages, Cyberlux acknowledged they were responsible and
would pay. This time it was admitted to in a meeting with Aaron Goodman (Cyberlux CFO) where
Cyberlux admitted it owed this money to Tucker. Whiteley and Patrick Godfrey (new director of

HR for Cyberlux) were also in attendance at this meeting as well. These facts are%ég confirmed
in our Clients’ Declarations (attached as Exhibit A).
F

CONCLUSION AND PRAYER

DN
Cyberlux has breached its Employment Contracts with our Client@e and time again. To
this day, Cyberlux has failed, and continues to fail to pay our Clie hat they are lawfully
due under the Contract. Therefore, our Clients Rick Tucker an Whiteley are entitled to

participate in Receivership action in connection with Caus 02448085, and styled as
ATLANTIC WAVE HOLDINGS, LLC and SECURE COM&\!ITY, LLC vs. CYBERLUX
CORPORATION and MARK D. SCHMIDT, as follows:

a. Tucker = $73,975.25 in back owed sa s d bonuses, $625,000.00 for unpaid
incentive shares, and $8500 in consequ al damages, resulting in a sum total of
$707,475.25 for Tucker, as detailed Q@liow.

b. Whiteley = $62,537.56, in back o alary and bonuses, $625,000.00 for unpaid
incentive shares, resulting in @tal of $687,537.56 for Whiteley, detailed
below.

¢. The combined sum total&oth Clients' damages from Cyberlux’s Breach of

1

Employment Contrac ,395,012.81, including attorney fees (25% of total)
the total is $1.860 . See attached attorney fee Declaration as Exhibit 1.

It is our prayer, with gr. ¢ in advance, that Honorable Receiver and/or Court, will with
all haste, immediately apportign Rick Tucker and Neill Whiteley their damages in full, together
with their reasonable att fees, from the amount recovered from Cyberlux in the
aforementioned case. ()QD

N
Sincerely, ®@
\

oW

Daniel A. ore

Texas Ba®4142224
Ardmore Law Firm, PLLC
16219 Lakewood Grove Dr

Tomball, TX 77377



EXHIBIT A

VERIFICATION AND UNSWORN DECLARATION

VERIFICATION
My name is Phillip (Rick) Tucker I have read the attached “VERIFIED CLAIM

NOTIFICATION AND DEMAND” and every factual statement contained therei@within my

N

personal knowledge and is true and correct. \@

UNSWORN DECLARATION o @

My name is Phillip (Rick) Tucker. My business address _

<,

Montgomery, TX 77316, United States. My date of birth is ,and I am competent

to give this declaration. Every factual statement contained her within my personal knowledge

and 1s true and correct. @

1. “I recently became aware of the recei s—achioh in Cause #202448085 , styled as
ATLANTIC WAVE HOLDINGS, Lb@nd SECURE COMMUNITY, LLC vs.
CYBERLUX CORPORATION an@lﬂ( D. SCHMIDT.”

2. “Inmy experience with Cybcrlux@poration, they have made it their standard practice to
evade creditors, financially, arlagc their company, and even intentionally short their
own employees' payche@m an effort to allow upper management to fatten their wallets.”

3. “Since October 30, @ my partner and I, Neill Whitely (“Whitely””) have putall our time,
effort, savings, @bd, sweat, and tears, into building Catalyst Machineworks, LLC from

AN
scratch.” é}@

4. “We @ approached by Cyberlux in January and February of 2022, and based on
C %x’s representations of being a successful, responsible, publicly traded, and
financially viable company, we decided to sell our company to Cyberlux.”

5. “On March 28, 2022, we closed on sale of their company to Cyberlux in exchange for a

small amount of cash and 25 million in Cyberlux shares (10 million at closing and 3


Jim Curtin
Rectangle

Jim Curtin
Rectangle

Jim Curtin
Rectangle


10.

11

12.

13.

payments of 5 million shares each year thereafter) to be valued at $.05 (Five Cents) per
share.”

“Also, as a part of the Purchase Contract, we entered into a three-year Employment
Contract on March 30, 2022, at Cyberlux’s request, to continue to managing the business.”
“As a part of our Employment Contract, we are entitled to salary, bonu@nd additional

“Incentive Program” shares (“Incentive Shares”) per a detai;lggjschedule in the

<,

Employment Contract, also to be valued at $.05 (Five Cents) pé@&@are.”

“As soon as the closing paperwork was signed, Cyberlux @diately began to slow pay

9

the agreed upon number of shares right out of the gate, &)

“After years of waiting, Cyberlux managed to ;g@ the 25 million shares under the
Purchase Agreement but have completely faih@ pay us the 12.5 million Incentive Plan

shares we are owed under the Employme«@ntract.”

N

“Since then, Cyberlux began to paychecks, annual bonuses, compensation of
Incentive Shares, and ultimately “¢efaporarily reduced” our salary for a portion of 2024 per

year, to be “repaid later” ang e failed to catch up this remaining payroll since.”

. “On August 8, 2024, w@ceived an email from Cyberlux stating that our pay would be

“temporarily reduce@r $75,000 per year, dueto Cyberlux’s financial woes, which would

O

be repaid later.”@

“We have0 i@@\wﬁting from Cyberlux that it understands it still owes these unpaid wages
and thz@ntended to pay this amount after the third HII shipment. However, Cyberlux
n@%lbwed through on its promises, and our payroll has never been fully caught up.”

“We were under no obligation to wait for our pay, but we continued to hope and patiently

wait, having no other alternative, which of course was very stressful.”



14."Cyberlux has continued to fail to make good on their payroll obligations to us. The

15.

16.

17.

18

19.

20.

21.

22.

amount of cash payroll payments still due is, myself = $73,975.25, and Whitely =
$62,537.56.”
“Cyberlux agrees it owes this amount, does not dispute it, and promised it would
finally pay after truck 3, but never did. Other attachments are in@d here which
show this” B
)

“On April 9, 2025, Aaron Goodman (CFO of Cyberlux) ack edged and agreed that

o\@
Cyberlux still owes us our unpaid wages.” @
“Also in April of 2025, Cyberlux initiated a layoff cla they are still having financial
difficulties. However, in this “layoff”, we were tl@% two employees who were laid off

and we are still owed back pay and mcentlvres

. “It 1s undisputed that we performed e@aspect of the employment Contract with

Cyberlux. According to the Emplo@@ Contract we are entitled to 12.5 million shares
for the year 2024, valued at $.05 e Cents) per share under Cyberlux’s Incentive Plan.”
“Cyberlux has failed and cogs to fail to pay our incentive shares per their employment
contract.” @

“Cyberlux does not @te and agrees that they have not paid us 12.5 million shares under
our Employmen@)ntract for Incentive Plan.”

“We are gu@@ S million shares each as of January 2024, as incentive pay based on the net
revenu \the company per our Employment Contract.”

“B@ming January of 2024, based on the net revenue incentive chart above, Cyberlux
began paying our salary at $250,000 per year as stated in the Employment Contract,

because the fiscal year net revenue achievement had been met in January 2024, due to an

award of a US Government contract in the amount of $80 million dollars, for Drones.”



23.

24.

25.

26.

27.

28

29.

30.

31.

“There is no dispute that this Revenue Achievement was met. This is further evidenced by
Cyberlux’s increase in our salary to $250,000 beginning January of 2024"
“Our 2024 salary is stated in the Employment Contract chart right alongside the incentive

stock award of 12.5 million shares, which should have also been paid to us @anuary, but

never was.” \@&

“Cyberlux admits that the requirement for the incentive stock shares fiasbeen met, but have
given excuse after excuse for failing to transfer our shares to uS%’\i%@

“We have attached our most recent stock transfer stateme@ showing that we only ever
received the 25 million shares from the purchase agrt, but never received the 12.5
million in Incentive Shares per our Employment C@ct.”

“Cyberlux has failed now for over 18 months@ssue us these additional shares per our

Employment Contract. Again, Cyberlux@ not dispute these incentive shares have

not been paid.” §@

. “Per our Contract, these shares hgwe>an agreed cash value of $.05 (Five Cents) per share,

which is what we unders‘[p{(g%nd expected to get from Cyberlux per the Purchase
Agreement.” @
“For these 12.5 mi@ incentive plan shares, Cyberlux now owes $625,000 each in
expectation dan@s on these shares, because they have failed and continue to fail to issue
N

us the sharé@'@wes us.”

IS
“Lastly, 024, I bought a home generator from Home Depot on 12 months same as cash
fin@%g (which requires making all scheduled payments in order to have no interest),
believing I would be receiving a regular salary.”
“However, in September and October of 2024, Cyberlux did not pay their employees at all,

including our salaries.”



32. “Because of this, I was unable to make a payment on this account, resulting in reversion of
the account to full interest charges in the amount of $8500, which would never have
occurred had I been able to make all scheduled payments on time.”

33. “Like the other amounts due us, Cyberlux has acknowledged they were re@onsible and
said would pay, in a meeting with Aaron Goodman (Cyberlux CF%@em Cyberlux
admitted it owed this money tome. Whitely and Patrick Godfrey (m@v@irector of HR for
Cyberlux) were also in attendance at this meeting as well.” %ﬁ\%\

34. “Again, there is no dispute here, as Cyberlux has already a@\ted and/or agreed they owe

us these amounts, and have failed to pay. As a result, rlux owes us the following in

@
©@

a. Myself = $73,975.25 in back owed sa and bonuses, $625,000.00 for unpaid

Breach of Contract/Expectation Damages:

5

incentive shares, and $8500 in ca@ﬁntial damages, resulting in a sum total of
$707,475.25 for Myself. §@
b. Whitely = $62,537.56, in@%k owed salary and bonuses, $625,000.00 for unpaid
incentive shares, resy .Q_) in a sum total of $687,537.56 for Whitely.
c¢. The combined @%otal of both Clients' damages from Cyberlux’s Breach of
Employmen@ntracts is $1,395,012.81, including attorney fees (25% of the
total) th@@al is $1,860,017.08.”
35. “Itis my Er@ with gratitude in advance, that Honorable Receiver and /or Court, will with
all has@nmediately apportion us our damages in full, together with their reasonable
at@ fees, from the amount recovered from Cyberlux.”

36. “Further Declarant sayeth not.”

I declare under penalty of perjury that the foregoing is true and correct.



Executed in Harris County, Texas, on June 3 5 2025,




VERIFICATION AND UNSWORN DECLARATION

VERIFICATION
My name is Neill Whiteley. I have read the attached “VERIFIED CLAIM
NOTIFICATION AND DEMAND” and every factual statement contained therein is within my

S

@
<)
DN

UNSWORN DECLARATION .
My name is Neill Whiteley. My business address is *
77316, United States. My date of birth is - m@a@m competent to give this

declaration. Every factual statement contained herein is within @ersonal knowledge and is true

@
and correct.
&

1. “I recently became aware of the receiver @on in Cause #202448085, styled as

personal knowledge and is true and correct.

ATLANTIC WAVE HOLDINGS, U@d SECURE COMMUNITY, LLC vs.
CYBERLUX CORPORATION and \K D. SCHMIDT.”

2. “Inmy experience with Cyberlux @Qrporation, they have made it their standard practice to
evade creditors, f’ma;ncially@ i e their company, and even intentionally short their
own employees' paychec@%@ an effort toallow upper management to fatten their wallets.”

3. “Since October 30, 2&&%, my partner, Phillip (Rick) Tucker (“Tucker”) and I have put all
our time, cffon@@;gs, blood, sweat, and tears, into building Catalyst Machineworks,

LLC from w@h
N

)
4. “We wé@approached by Cyberlux in January and February of 2022, and based on
O
C@’s representations of being a successful, responsible, publicly traded, and
financially viable company, we decided to sell our company to Cyberlux.”

5. “On March 28, 2022, we closed on sale of their company to Cyberlux in exchange for a

small amount of cash and 25 million in Cyberlux shares (10 million at closing and 3


Jim Curtin
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10.

11

12.

13.

payments of 5 million shares each year thereafter) to be valued at $.05 (Five Cents) per
share.”

“Also, as a part of the Purchase Contract, we entered into a three-year Employment
Contract on March 30, 2022, at Cyberlux’s request, to continue to managing the business.”
“As a part of our Employment Contract, we are entitled to salary, bon@nd additional
“Incentive Program” shares (“Incentive Shares”) per a detaﬂgy@chedule in the
Employment Contract, also to be valued at $.05 (Five Cents) p@é}eue.”

“As soon as the closing paperwork was signed, Cyberlux @diately began to slow pay
the agreed upon number of shares right out of the gate@@

“After years of waiting, Cyberlux managed to ;g@ the 25 million shares under the
Purchase Agreement but have completely faﬂ@%}) pay us the 12.5 million Incentive Plan

shares we are owed under the Employme@ntract.”

S

“Since then, Cyberlux began to paychecks, annual bonuses, compensation of
Incentive Shares, and ultimately “temporarily reduced” our salary for a portion of2024 per

year, to be “repaid later” ang e failed to catch up this remaining payroll since.”

. “On August 8, 2024, w@ceived an email from Cyberlux stating that our pay would be

“temporarily reduce@r $75,000 per year, dueto Cyberlux’s financial woes, which would

Q

be repaid later.”@
N

“We have i@@wﬁtmg from Cyberlux that it understands it still owes these unpaid wages

and th@ntended to pay this amount after the third HII shipment. However, Cyberlux

ne@%ﬂbwed through on its promises, and our payroll has never been fully caught up.”

“We were under no obligation to wait for our pay, but we continued to hope and patiently

wait, having no other alternative, which of course was very stressful.”



14.

15.

16.

17.

18.

19.

20.

21.

22.

"Cyberlux has continued to fail to make good on their payroll obligations to us. The
amount of cash payroll payments still due is, Tucker = $73,975.25, and for me =
$62,537.56.”

“Cyberlux agrees it owes this amount, does not dispute it, and pro %d it would
finally pay after truck 3, but never did. Other attachments are inc@ here which

O

show this” %

S
“On April 9, 2025, Aaron Goodman (CFO of Cyberlux) acjm%@&:dged and agreed that
Cyberlux still owes us our unpaid wages.” ©\
“Also in April of 2025, Cyberlux initiated a layoff cla they are still having financial
difficulties. However, in this “layoff”, we were th§® two employees who were laid off
and we are still owed back pay and mcentlvres
“It is undisputed that we performed e&@ aspect of the employment Contract with
Cyberlux. According to the Emplo;%@ Contract we are entitled to 12.5 million shares

29

for the year 2024, valued at $.05 e Cents) per share under Cyberlux’s Incentive Plan.

)

“Cyberlux has failed and cogl s to fail to pay our incentive shares per their employment

contract.” @

“Cyberlux does not @te and agrees that they have not paid us 12.5 million shares under
our Employmen@;)ntract for Incentive Plan.”

“We are du@@S million shares each as of January 2024, as incentive pay based on the net
revenuhe company per our Employment Contract.”

“E@mg January of 2024, based on the net revenue incentive chart above, Cyberlux
began paying our salary at $250,000 per year as stated in the Employment Contract,
because the fiscal year net revenue achievement had been met in January 2024, due to an

award of a US Government contract in the amount of $80 million dollars, for Drones.”



23.

24.

25.

26.

27.

28

29.

30.

31.

“There is no dispute that this Revenue Achievement was met. This is further evidenced by
Cyberlux’s increase in our salary to $250,000 beginning January of 2024"
“Our 2024 salary is stated in the Employment Contract chart right alongside the incentive

stock award of 12.5 million shares, which should have also been paid to us %January, but

never was.” \@&

“Cyberlux admits that the requirement for the incentive stock shares fasbeen met, but have
given excuse after excuse for failing to transfer our shares to us%i’&©

“We have attached our most recent stock transfer stateme@showing that we only ever
received the 25 million shares from the purchase agrt, but never received the 12.5
million in Incentive Shares per our Employment C ct.”

“Cyberlux has failed now for over 18 months@ssue us these additional shares per our

Employment Contract. Again, Cyberlu)@@bs not dispute these incentive shares have

not been paid.” §@

. “Per our Contract, these shares hawg>an agreed cash value of $.05 (Five Cents) per share,

which is what we unders‘w{@@%nd expected to get from Cyberlux per the Purchase
Agreement.” @
“For these 12.5 mi@ incentive plan shares, Cyberlux now owes $625,000 each in
expectation dan@s on these shares, because they have failed and continue to fail to issue
N

us the share‘@'@wes us.”

S
“Lastly, 024, Tucker bought a home generator from Home Depot on 12 months same
a&@@ financing (which requires making all scheduled payments in order to have no
interest), believing he would be receiving a regular salary.”
“However, in September and October of 2024, Cyberlux did not pay their employees at all,

including our salaries.”



32. “Because of this, Tucker was unable to make a payment on this account, resulting in
reversion of the account to full interest charges in the amount of $8500, which would never
have occurred had Tucker been able to make all scheduled payments on time.”

33. “Like the other amounts due us, Cyberlux has acknowledged they were re@onsible and
said would pay, in a meeting with Aaron Goodman (Cyberlux CFC@ere Cyberlux
admitted it owed this money to Tucker. Myself and Patrick Godfr ew director of HR

o\©

for Cyberlux) were also in attendance at this meeting as well.” %&&

34. “There is no dispute here, as Cyberlux has already admit@\and/or agreed they owe us

these amounts, and have failed to pay. As a result, C§berlux owes us the following in

%
©@

a. Tucker = $73,975.25 in back owed sa and bonuses, $625,000.00 for unpaid

Breach of Contract/Expectation Damages:

incentive shares, and $8500 in ca@ﬁntial damages, resulting in a sum total of
$707,475.25 for Tucker. §@

b. Myself = $62,537.56, in @k owed salary and bonuses, $625,000.00 for unpaid
incentive shares, resy Q_) in a sum total of $687,537.56 for myself.

c. The combined @1 total of both our damages from Cyberlux’s Breach of
Employmen@ntracts is $1,395,012.81, including attorney fees (25% of the
total) th@©t>al is $1,860,017.08.”

35. “Itis my gr@ with gratitude in advance, that Honorable Receiver and/or Court, will with
all has@nmediately apportion us our damages in full, together with their reasonable
at@ fees, from the amount recovered from Cyberlux.”

36. “Further Declarant sayeth not.”

I declare under penalty of perjury that the foregoing is true and correct.



Executed in Harris County, Texas, on June 3 , 2025.

Neill Whiteley (@)
Declarant @

N
S
@

QO
2

@@
&
@©

<
N
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PURCHASE AGREEMENT

This Purchase Agreement (this "Agreement"), dated as of March 28, 2022, is entered into
between Phillip (Rick) Tucker (“Tucker”) and Neill Whiteley (“Whiteley”), the sole and
complete interest holders ("Sellers") in Catalyst Machineworks, LLC, a Texas limited liability
company, and Cyberlux Corporation, a Nevada corporation ("Buyer"). Capitalized terms used in
this Agreement have the meanings given to such terms herein. %

SN

RECITALS

Catalyst Machineworks, LLC, a Texas limited liability company, haviggJjfs principal place of
business at 105 Canvas Back Drive, Montgomery, TX 77316-1636 (th% mpany");

WHEREAS, this agreement will specify the terms of an @%ge whereby Sellers will
sell to Buyer their Interests and Buyer will make certain paymentst¢’ and on behalf of Sellers at
closing and over time and shall issue shares of Buyer’s commo ck at closing and over time in
exchange therefore and such shares shall be held by for at lea e year.

WHEREAS, Sellers wishes to sell to Buyer, and Buy#r wishes to purchase from Seller,
the Interests, subject to the terms and conditions set fopththe

NOW, THEREFORE, in consideration %t e mutual covenants and agreements
hereinafter set forth and for other good and valua onsideration, the receipt and sufficiency of
which are hereby acknowledged, the parties here& gree as follows:

@
WHEREAS, Sellers own all of the issued and outstanding interest;S g% "Interests"), in

@
PUR§ “AND

SE AND SALE

%

Section 1.01 Purchase alge. Subject to the terms and conditions set forth herein, at
the Closing, Sellers shall sell to 1, and Buyer shall purchase from Seller, the Interests, free
and clear of any mortgage, pl , lien, charge, security interest, claim, community property
interest, option, equitable intergst, restriction of any kind (including any restriction on use, voting,
transfer, receipt of income,@ ercise of any other ownership attribute), or other encumbrance

(each, an "Encumbran@
N

commitmezk@closing to make certain additional cash payments, employment commitments and

stock iss es over time pursuant to this agreement and described herein as “Subsequent
Consideration.”

Section 1.03 Subsequent Consideration. Subsequent Consideration paid pursuant to
the commitment stated herein shall include

(a)  payments of $100,000 to both Tucker and Whiteley at the three month, six
month, nine month, and twelve month periods after the closing date, for a total payment of

5



delivery o

$400,000 to Tucker and $400,000 to Whiteley, provided that each Tucker and Whiteley
remain employed by Cyberlux Corporation or a Cyberlux-owned subsidiary,

(b) issuance of 5 million additional shares of Buyer’s common stock to both
Tucker and Whiteley, issued annually for three years on the anniversary of the signing of
this agreement, for a total of 15 million additional shares to Tucker and 15 million
additional shares to Whiteley, which shall be subject to any stock splits, that may be
declared by Buyer, provided that each Tucker and Whiteley remain employ{%ﬁy Cyberlux
Corporation or a Cyberlux-owned subsidiary, and \@

(c) Tucker and Whiteley each enter into employmentiagreements with the
Company attached to this Agreement including a term that manda egi%creased annual base
salary upon the filing of annual reports by the Company that a&e certain specified net

<,

revenue targets as specified in the employment agreement. ©\

Section 1.04 Trigger Events. @@
(a) On the 4™ anniversary of the executio e of this Agreement, if Cyberlux

share price has not reached $0.05 or more as the 408 day moving average share price,
Sellers at the option of Cyberlux shall receive e@ cash payment equal to the difference
between the highest 100-day moving avera ice of Cyberlux common shares or an
additional share issuance of enough shares @ed at the 50-day moving average to make
up the difference between the highest 100 moving average price of Cyberlux common

shares and the $0.05 goal price.

G
(b) Should within the t@ars of the execution of this Agreement, Cyberlux
file for Bankruptcy or actions aréaken by Cyberlux or the Company to initiate not-for-
cause termination of either of S¢ilers employment, then Cyberlux shall instead at the option
of either of Sellers be requi exercise best efforts to spin-off the Company as a separate
legal business entity tiﬁ%ﬂaged by Sellers and vested with all of the intellectual
property possessed by t ompany and or the Sellers prior to the execution of March 9
Letter Agreement for £&yberlux Corporation Acquisition of Catalyst Machineworks, LLC
(“Legacy IP”). The3egacy IP which shall become the property of the described spin-off
shall include hich pertains to Cinema products, Hobby products and Law
Enforcement products, as well as all pertinent information related to Sellers customers,
products, irw\@ory, and personnel prior to the March 9" execution date.

Section@@ The term "Disclosure Schedules" means the disclosure schedules, attached
hereto and mad®)a part hereof, delivered by Sellers concurrently with the execution, closing, and
@ Agreement.

ARTICLE 11
CLOSING

Section 2.01 Closing. The closing of the transactions contemplated by this Agreement

(the "Closing") shall take place simultaneously with the execution of this Agreement on the date
of this Agreement (the "Closing Date") at the offices of Watts Law PLLC or remotely by exchange

6



of documents and signatures (or their electronic counterparts). The consummation of the
transactions contemplated by this Agreement shall be deemed to occur at 12:01 a.m. eastern
standard time on the Closing Date.

Section 2.02 Sellers Closing Deliverables. At the Closing, Sellers shall deliver to Buyer

the following:

Seller:

(a) Certificates evidencing the Interests, free and clear of all mbrances,
duly endorsed in blank. \@

(b) A certificate of the Secretary (or other officer) of Sel;lg\rys certifying: (i) that
attached thereto are true and complete copies of the operating agre ts for the Company,
including any amendments or restatements thereof, and a resentation that such
agreements are in full force and effect (collectively, the "Tr l@ction Documents"); and
(i1) the names, titles, and signatures of all members of Sell@

(c) A good standing certificate (or its equi t) for the Company from the
secretary of state or similar Governmental Autho of the jurisdiction in which the

Company is organized and each jurisdiction Whel‘z% "‘ ompany is required to be qualified,
registered, or authorized to do business. The te overnmental Authority" means any
federal, state, local, or foreign government or tical subdivision thereof, or any agency
or instrumentality of such government or @al subdivision, or any arbitrator, court, or
tribunal of competent jurisdiction.

(d) A certificate pursua reasury Regulations Section 1.1445-2(b) that
Sellers is not a foreign person wit e meaning of Section 1445 of the Internal Revenue
Code of 1986 (as amended, the " e").

Section 2.03 Buyer's De@%@g&es At the Closing, Buyer shall deliver the following to

(a) Certlﬁ%\(s) reflecting the issuance of the Shares or evidence of an
electronic record re g issuance of same.

(b) @r‘uﬁcate of the Secretary (or other officer) of Buyer certifying: (i) that
attached ther re true and complete copies of all resolutions of the board of directors of
Buyer autherizing the execution, delivery, and performance of this Agreement and the
Transac ocuments to which it is a party and the consummation of the transactions
conte ed hereby and thereby, and that such resolutions are in full force and effect; and
(i1) @names, titles, and signatures of the officers of Buyer authorized to sign this
A@@men‘[ and the other Transaction Documents to which it is a party.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Sellers represents and warrants to Buyer that the statements contained in this ARTICLE III

are true and correct as of the date hereof. For purposes of this ARTICLE III, "Seller's knowledge,"

7



"knowledge of Seller," and any similar phrases shall mean the actual or constructive knowledge
of any director or officer of Seller, after due inquiry.

Section 3.01 Organization and Authority of Seller. Sellers have full power and
authority to enter into this Agreement and the other Transaction Documents to which Sellers are a
party, to carry out its obligations hereunder and thereunder, and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by Sellers of this Agreement and
any other Transaction Document to which Sellers is a party, the performance %ellers of its
obligations hereunder and thereunder, and the consummation by Sellers @e transactions
contemplated hereby and thereby have been duly authorized by all requisite@porate action on
the part of Seller. This Agreement and each Transaction Document to which Sellers is a party
constitute legal, valid, and binding obligations of Sellers enforceable aga@lers in accordance
with their respective terms. %\9

NS

Section 3.02 Organization, Authority, and Qualiﬁca@) of the Company. The
Company is a limited liability company duly organized, valid isting, and in good standing
under the Laws of the state of Texas and has full power and a ity to own, operate, or lease the
properties and assets now owned, operated, or leased by it to carry on its business as it has
been and is currently conducted. Section 3.02 of the osure Schedules sets forth each
jurisdiction in which the Company is licensed or qualifi do business, and the Company is duly
licensed or qualified to do business and is in good=standing in each jurisdiction in which the
properties owned or leased by it or the operation g&% usiness as currently conducted makes such

&\

licensing or qualification necessary.

Section 3.03 Investment Purpos%ﬂers are acquiring the Shares solely for its own
account for investment purposes and not %ﬁgt a view to, or for offer or sale in connection with,
any distribution thereof or any other sem@y related thereto within the meaning of the Securities
Act of 1933, as amended (the "Se Wities Act"). Buyer acknowledges that Sellers has not
registered the offer and sale of the s under the Securities Act or any state securities laws, and
that the Shares may not be pled ransferred, sold, offered for sale, hypothecated, or otherwise
registration provisions of the Securities Act or pursuant to an

disposed of except pursuant t
applicable exemption theref@and subject to state securities laws and regulations, as applicable.

Section 3.04 (@ﬁaﬁzation.

(a) » @he Company has issued the Interests properly such that they constitute all
of the m Ship interests of the Company. All of the Interests have been duly authorized,
are vali Ssued and are owned of record and beneficially by Seller, free and clear of all
Er@@nces. Upon the transfer, assignment, and delivery of the Shares and exchange of

cQ ration therefore in accordance with the terms of this Agreement, Buyer shall own
all of'the Interests, free and clear of all Encumbrances.

(b) All of the Interests were issued in compliance with applicable Laws. None
of the Interests were issued in violation of any agreement or commitment to which Sellers
or the Company is a party or is subject to or in violation of any preemptive or similar rights
of any individual, corporation, partnership, joint venture, limited liability company,



Governmental Authority, unincorporated organization, trust, association, or other entity
(each, a "Person").

(©) Except as set out in Section 3.03(c) of the Disclosure Schedules, there are
no outstanding or authorized options, warrants, convertible securities, stock appreciation,
phantom stock, profit participation, or other rights, agreements, or commitments relating
to the Interests of the Company or obligating Sellers or the Company to isspe or sell any
type of interest in the Company. There are no trusts, agreements, proxies;% any type in
effect with respect to the voting or transfer of any of the Interests. AN

Section 3.05 No Subsidiaries. The Company does not have, or hai“Qg)e right to acquire,
an ownership interest in any other Person except the Subsidiary. AN
5N

Section 3.06 No Conflicts or Consents. The execution, ry, and performance by
Sellers of this Agreement and the other Transaction Documents hich it is a party, and the
consummation of the transactions contemplated hereby and therelfy; do not and will not: (a) violate
or conflict with any provision of the certificate of organizatig®) operating agreement, or other
governing documents of Sellers or the Company; (b) violat onflict with any provision of any
statute, law, ordinance, regulation, rule, code, treaty, or requirement of any Governmental
Authority (collectively, "Law") or any order, writ, ] nt, injunction, decree, determination,
penalty, or award entered by or with any Governmental Authority ("Governmental Order")
applicable to Sellers or the Company; (c) require \%nsent, notice, or filing with or other action
by any Person or require any Permit, license, or @ mental Order; (d) violate or conflict with,
result in the acceleration of, or create in any 1@ he right to accelerate, terminate, or modify any
contract, lease, deed, mortgage, license, 1 ent, note, indenture, joint venture, or any other
agreement, commitment, or legally bindfﬁg arrangement, whether written or oral (collectively,
"Contracts"), to which Sellers or the Company is a party or by which Sellers or the Company is
bound or to which any of their resp e properties and assets are subject; or (e) result in the
creation or imposition of any Encyfiibrance on any properties or assets of the Company.

Section 3.07 Financia@atements. Complete copies of the Company's audited financial
statements consisting of the nce sheet of the Company as at December 31 in each of the years
2019, 2020 and 2021, an related statements of income and retained earnings, stockholders'
equity, and cash flow f@r tiic years then ended (the "Financial Statements") are included in the
Disclosure Schedulesthave been delivered to Buyer. The Financial Statements have been prepared
in accordance witheg¢nerally accepted accounting principles in effect in the United States from
time to time (" "), applied on a consistent basis throughout the period involved. The
Financial Statepients are based on the books and records of the Company and fairly present in all
material res the financial condition of the Company as of the respective dates they were
prepared andythe results of the operations of the Company for the periods indicated. The balance
sheet of the Company as of 2021 is referred to herein as the "Balance Sheet" and the date thereof
as the "Balance Sheet Date". The Company maintains a standard system of accounting established
and administered in accordance with GAAP.

Section 3.08 Undisclosed Liabilities. The Company has no liabilities, obligations, or
commitments of any nature whatsoever, whether asserted, known, absolute, accrued, matured, or
otherwise (collectively, "Liabilities"), except: (a) those which are adequately reflected or reserved
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against in the Balance Sheet as of the Balance Sheet Date; and (b) those which have been incurred
in the ordinary course of business consistent with past practice since the Balance Sheet Date and
which are not, individually or in the aggregate, material in amount.

Section 3.09 Absence of Certain Changes, Events, and Conditions. Since the Balance
Sheet Date, and other than in the ordinary course of business consistent with past practice, there
has not been, with respect to the Company, any change, event, condition, or development that is,
or could reasonably be expected to be, individually or in the aggregate, materiallyadverse to the
business, results of operations, condition (financial or otherwise), or assets of t@mpany.

Section 3.10 Material Contracts. R

N
(a) Section 3.09(a) of the Disclosure Schedules l%@ each Contract that is
material to the Company (such Contracts, together with @ontracts concerning the
occupancy, management, or operation of any Real Propeﬂy@eﬁned in Section 3.11(a)),
being "Material Contracts"), including the following: &,
(1) each Contract of the Companyolving aggregate consideration in
excess of $10,000.00 and which, in each casé, Gahnot be cancelled by the Company
without penalty or without more than 3 @' notice;

(i)  all Contracts that pro for the indemnification by the Company
of any Person or the assumption\@fany Tax (as defined in Section 3.20(a)),
environmental, or other Liabilit@ny Person;

(ii1))  all Contract §ming to Intellectual Property (as defined in Section
3.12(a)), including all lic@%s, sublicenses, settlements, coexistence agreements,
covenants not to sue, ar@)ermissions;
O
(iv) excé%%r Contracts relating to trade payables, all Contracts relating
to indebtedness uding, without limitation, guarantees) of the Company; and

(v) %‘ Contracts that limit or purport to limit the ability of the Company
to compete@ any line of business or with any Person or in any geographic area or
during anyperiod of time.

(b) O@ach Material Contract is valid and binding on the Company in accordance
with its témig’and is in full force and effect. None of the Company or, to Seller's knowledge,
any ot arty thereto is in breach of or default under (or is alleged to be in breach of or
def: u@under) in any material respect, or has provided or received any notice of any
inﬁ@on to terminate, any Material Contract. Complete and correct copies of each Material
Contract (including all modifications, amendments, and supplements thereto and waivers
thereunder) have been made available to Buyer.

Section 3.11 Real Property; Title to Assets.

(a) Section 3.10(a) of the Disclosure Schedules lists all real property in which
the Company has an ownership or leasehold (or subleasehold) interest (together with all
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buildings, structures, and improvements located thereon, the "Real Property"), including:
(1) the street address of each parcel of Real Property; (ii) for Real Property that is leased or
subleased by the Company, the landlord under the lease, the rental amount currently being
paid, and the expiration of the term of such lease or sublease, and any termination or
renewal rights of any party to the lease; and (ii1) the current use of each parcel of Real
Property. Sellers has delivered or made available to Buyer true, correct, and complete
copies of all Contracts, title insurance policies, and surveys relating to the Real Property.

(b) The Company has good and valid (and, in the case of ow: @eal Property,
good and indefeasible fee simple) title to, or a valid leasehold interest@ 1 Real Property
and personal property and other assets reflected in the Financial ments or acquired
after the Balance Sheet Date (other than properties and assets so, otherwise disposed
of in the ordinary course of business consistent with past practigesince the Balance Sheet
Date). All Real Property and such personal property and othefgssets (including leasehold
interests) are free and clear of Encumbrances except for t items set forth in Section
3.10(b) of the Disclosure Schedules. @@

(©) The Company is not a sublessor or tor under any sublease or other

instrument granting to any other Person any righ possess, lease, occupy, or use any

leased Real Property. The use of the Real R rty in the conduct of the Company's

business does not violate in any material resp§ any Law, covenant, condition, restriction,
<

easement, license, permit, or Contract an aterial improvements constituting a part of
the Real Property encroach on real prop. wned or leased by a Person other than the
Company.

Section 3.12 Intellectual Propeét%.

(a) The term "Intellggtual Property" means any and all of the following in any
jurisdiction throughout t @orld: (1) issued patents and patent applications; (ii)
trademarks, service ma&ade names, and other similar indicia of source or origin,
together with the goo 1 connected with the use of and symbolized by, and all
registrations, applicati
copyrights, includj

s for registration, and renewals of, any of the foregoing; (iii)
all applications and registrations; (iv) trade secrets, know-how,
inventions (whe, or not patentable), technology, and other confidential and proprietary
information and all rights therein; (v) internet domain names and social media accounts
and pages; vi) other intellectual or industrial property and related proprietary rights,
interests rotections.

@) Section 3.11(b) of the Disclosure Schedules lists all issued patents,
re@%d trademarks, domain names and copyrights, and pending applications for any of
the foregoing and all material unregistered Intellectual Property that are owned by the
Company (the "Company IP Registrations"). The Company owns or has the valid and
enforceable right to use all Intellectual Property used in or necessary for the conduct of the
Company's business as currently conducted or as proposed to be conducted (the "Company
Intellectual Property"), free and clear of all Encumbrances. All of the Company
Intellectual Property is valid and enforceable, and all Company IP Registrations are
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subsisting and in full force and effect. The Company has taken all reasonable and necessary
steps to maintain and enforce the Company Intellectual Property.

() The conduct of the Company's business as currently and formerly conducted
and as proposed to be conducted has not infringed, misappropriated, or otherwise violated
and will not infringe, misappropriate, or otherwise violate the Intellectual Property or other
rights of any Person. No Person has infringed, misappropriated, or otherwi%/iolated any

Company Intellectual Property. &
| | | N9
Section 3.13 Material Customers and Suppliers. @
(a) Section 3.12(a) of the Disclosure Schedules sets fofth each customer who
has paid aggregate consideration to the Company for goods rvices rendered in an
amount greater than or equal to $10,000.00 for each of the la most recent fiscal years

(collectively, the "Material Customers"). The Company Has jiot received any notice, and
has no reason to believe, that any of its Material Customefhas ceased, or intends to cease
after the Closing, to purchase or use its goods or servics or to otherwise terminate or
materially reduce its relationship with the Compan&@

(b) Section 3.12(b) of the Disclos @chedules sets forth each supplier to
whom the Company has paid consideration fi %g%ods or services rendered in an amount
greater than or equal to $10,000.00 for @ of the last two most recent fiscal years
(collectively, the "Material Suppliers")?% Company has not received any notice, and
has no reason to believe, that any of i erial Suppliers has ceased, or intends to cease,
to supply goods or services to the C@ny or to otherwise terminate or materially reduce
its relationship with the Company&

Section 3.14 Insurance. Sectign 3.13 of the Disclosure Schedules sets forth a true and
complete list of all current policiesggtbinders of insurance maintained by Sellers or its Affiliates
(including the Company) and re@ to the assets, business, operations, employees, officers, and
directors of the Company (collectively, the "Insurance Policies"). Such Insurance Policies: (a) are
in full force and effect; (b) areXvalid and binding in accordance with their terms; (c¢) are provided
by carriers who are financj solvent; and (d) have not been subject to any lapse in coverage.
Neither Sellers nor any Affiliates (including the Company) has received any written notice
of cancellation of, prequi increase with respect to, or alteration of coverage under, any of such
Insurance Policies.-, remiums due on such Insurance Policies have been paid. None of Sellers
or any of its Af s (including the Company) is in default under, or has otherwise failed to
comply with, f y material respect, any provision contained in any Insurance Policy. The
Insurance Poligigs are of the type and in the amounts customarily carried by Persons conducting a
business sithifar to the Company and are sufficient for compliance with all applicable Laws and
Contracts to-which the Company is a party or by which it is bound. For purposes of this Agreement:
(x) "Affiliate" of a Person means any other Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such Person; and (y)
the term "control" (including the terms "controlled by" and "under common control with") means
the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities or other
ownership interests, by contract, or otherwise.
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Section 3.15 Legal Proceedings; Governmental Orders.

(a) There are no claims, actions, causes of action, demands, lawsuits,
arbitrations, inquiries, audits, notices of violation, proceedings, litigation, citations,
summons, subpoenas, or investigations of any nature, whether at law or in equity
(collectively, "Actions") pending or, to Seller's knowledge, threatened against or by the
Company, Seller, or any Affiliate of Seller: (i) relating to or affecting the Company or any
of the Company's properties or assets; or (ii) that challenge or seek to pr , enjoin, or
otherwise delay the transactions contemplated by this Agreement. No has occurred
or circumstances exist that may give rise to, or serve as a basis for, an@ch Action.

DN

(b) There are no outstanding, and the Company is $-¢ompliance with all,
Governmental Orders against, relating to, or affecting the Com or any of its properties
or assets. @0\

Section 3.16 Compliance with Laws; Permits. S

(a) The Company has complied, and ow complying, with all Laws
applicable to it or its business, properties, or assetiS%

(b) All permits, licenses, franchi approvals, registrations, certificates,
variances, and similar rights obtained, or ired to be obtained, from Governmental
Authorities (collectively, "Permits") in for the Company to conduct its business,
including, without limitation, ownin o perating any of the Real Property, have been
obtained and are valid and in full%s and effect. Section 3.15(b) of the Disclosure
Schedules lists all current Permits@gs ed to the Company and no event has occurred that
would reasonably be expected to feyult in the revocation or lapse of any such Permit.

Section 3.17 Environme atters.

(a) The term@) "Environmental Laws" means all Laws, now or hereafter in
effect, in each case %amended or supplemented from time to time, relating to the
regulation and prote@ of human health, safety, the environment, and natural resources,
including any fe 1@ tate, or local transfer of ownership notification or approval statutes;
and (ii) "Hazardeus Substances" means: (A) "hazardous materials," "hazardous wastes,"
"hazardous s nces," "industrial wastes," or "toxic pollutants," as such terms are defined
under any@avironmental Laws; (B) any other hazardous or radioactive substance,
contami , or waste; and (C) any other substance with respect to which any
Enviro@ental Law or Governmental Authority requires environmental investigation,

re%@n, monitoring, or remediation.

(b) The Company has complied, and is now complying, with all Environmental
Laws. Neither the Company nor Sellers has received notice from any Person that the
Company, its business or assets, or any real property currently or formerly owned, leased,
or used by the Company is or may be in violation of any Environmental Law or any
applicable Law regarding Hazardous Substances.
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(©) There has not been any spill, leak, discharge, injection, escape, leaching,
dumping, disposal, or release of any kind of any Hazardous Substances in violation of any
Environmental Law: (i) with respect to the business or assets of the Company; or (ii) at,
from, in, adjacent to, or on any real property currently or formerly owned, leased, or used
by the Company. There are no Hazardous Substances in, on, about, or migrating to any real
property currently or formerly owned, leased, or used by the Company, and such real
property is not affected in any way by any Hazardous Substances. %

SN

Section 3.18 Employee Benefit Matters. \@

(a) Section 3.17(a) of the Disclosure Schedules contai true and complete

compensation, incentive, bonus, equity, change in co
continuation, and other similar agreement, plan, polic @?’)o gram, practice, or arrangement

which is or has been established, maintained, sponsoes}, or contributed to by the Company
or under which the Company has or may have an

i lity (each, a "Benefit Plan").

(b) For each Benefit Plan, Sellers ade available to Buyer accurate, current,
and complete copies of each of the follow] %) the plan document with all amendments,
or if not reduced to writing, a written sury Q%y of all material plan terms; (ii) any written
contracts and arrangements related to enefit Plan, including trust agreements or other
funding arrangements, and insuran licies, certificates, and contracts; (iii) in the case
of'a Benefit Plan intended to be qug@ed under Section 401(a) of the Code, the most recent
favorable determination or national office approval letter issued by the Internal Revenue
Service and any legal opinion ed thereafter with respect to the Benefit Plan's continued
qualification; (iv) the mosté&egent Form 5500 filed with respect to such Benefit Plan; and
(v) any material notices its, inquiries, or other correspondence from, or filings with,
any Governmental Aut y relating to the Benefit Plan.

(©) Eac nefit Plan and related trust has been established, administered, and
maintained in agcogdance with its terms and in substantial compliance with all applicable
Laws (includi ISA and the Code). Nothing has occurred with respect to any Benefit
Plan that hax@bjected or could reasonably be expected to subject the Company or, with

respect t period on or after the Closing Date, Buyer or any of its Affiliates, to a civil
action, Ity, surcharge, or Tax under applicable Law or which would jeopardize the
previ -determined qualified status of any Benefit Plan. All benefits, contributions, and

s relating to each Benefit Plan have been timely paid in accordance with the terms
of such Benefit Plan and all applicable Laws and accounting principles. Benefits accrued
under any unfunded Benefit Plan have been paid, accrued, or adequately reserved for to
the extent required by GAAP.

(d) The Company has not incurred and does not reasonably expect to incur: (i)
any material Liability under Title I or Title IV of ERISA, any related provisions of the
Code, or applicable Law relating to any Benefit Plan; or (ii) any Liability to the Pension
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Benefit Guaranty Corporation. No complete or partial termination of any Benefit Plan has
occurred or is expected to occur.

(e) The Company has not now or at any time within the previous six years
contributed to, sponsored, or maintained: (i) any "multiemployer plan" as defined in
Section 3(37) of ERISA; (i1) any "single-employer plan" as defined in Section 4001(a)(15)
of ERISA; (ii1) any "multiple employer plan" as defined in Section 413(c) of the Code; (iv)
any "multiple employer welfare arrangement" as defined in Section 3(40) %@USA; (v)a
leveraged employee stock ownership plan described in Section 4975(e the Code; or
(vi) any other Benefit Plan subject to required minimum funding requirefnents.

N
() Other than as required under Sections 601 to of ERISA or other
applicable Law, no Benefit Plan provides post-termination or ¥etiree welfare benefits to

<,

any individual for any reason. N

(2) Neither the execution of this Agreemeribnor any of the transactions
contemplated by this Agreement will, either alone or 1 bination with any other event:
(1) entitle any current or former director, officer, oyee, independent contractor, or
consultant of the Company to any severance pa rease in severance pay, or other
payment; (ii) accelerate the time of payment, g, or vesting, or increase the amount
of compensation (including stock-based compensSation) due to any such individual; (iii)
limit or restrict the right of the Compan % mend or terminate any Benefit Plan; (iv)
increase the amount payable under any it Plan; (v) result in any "excess parachute
payments" within the meaning of Secti 0G(b) of the Code; or (vi) require a "gross-up"
or other payment to any "disqualiﬁe@dividual" within the meaning of Section 280G(c)
of the Code. S

Section 3.19 Employment Mafters.

2 O
(a) Section 5@ of the Disclosure Schedules lists: (i) all employees,
independent contractor d consultants of the Company; and (ii) for each individual
described in clause (i ) the individual's title or position, hire date, and compensation,
(B) any Contracts red into between the Company and such individual, and (C) the
fringe benefits ided to each such individual. All compensation payable to all
employees, in dent contractors, or consultants of the Company for services performed
on or prior t&@e Closing Date have been paid in full.

)\ The Company is not, and has not been, a party to or bound by any collective
bargaj agreement or other Contract with a union or similar labor organization
(colgstively, "Union"), and no Union has represented or purported to represent any
empioyee of the Company. There has never been, nor has there been any threat of, any
strike, work stoppage, slowdown, picketing, or other similar labor disruption or dispute
affecting the Company or any of its employees.

(©) The Company is and has been in compliance in all material respects with:
(1) all applicable employment Laws and agreements regarding hiring, employment,
termination of employment, plant closings and mass layoffs, employment discrimination,
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harassment, retaliation, and reasonable accommodation, leaves of absence, terms and
conditions of employment, wages and hours of work, employee classification, employee
health and safety, engagement and classification of independent contractors, payroll taxes,
and immigration with respect to all employees, independent contractors, and contingent
workers; and (ii) all applicable Laws relating to the relations between it and any labor
organization, trade union, work council, or other body representing employees of the

Company. &%

Section 3.20 Taxes. \@

(a) All returns, declarations, reports, information returrig.and statements, and
other documents relating to Taxes (including amended remrnﬁgﬂ claims for refund)
(collectively, "Tax Returns") required to be filed by the Companidn or before the Closing
Date have been timely filed. Such Tax Returns are true, &owrect, and complete in all
respects. All Taxes due and owing by the Company (whe or not shown on any Tax

Return) have been timely paid. No extensions or waiv f statutes of limitations have
been given or requested with respect to any Taxes of't ompany. Sellers have delivered
to Buyer copies of all Tax Returns and examination s of the Company and statements
of deficiencies assessed against, or agreed to by, mpany, for all Tax periods ending

after 2018, 2019, and 2020. The term "Taxes”@ns all federal, state, local, foreign, and
other income, gross receipts, sales, use, pgadiiction, ad valorem, transfer, franchise,
registration, profits, license, lease, service ice use, withholding, payroll, employment,
unemployment, estimated, excise, severai@e, nvironmental, stamp, occupation, premium,
property (real or personal), real prop ains, windfall profits, customs, duties, or other
taxes, fees, assessments, or charge Sebany kind whatsoever, together with any interest,

additions, or penalties with respe%) ereto.

(b) The Compan @s not been a member of an affiliated, combined,
consolidated, or unitary T oup for Tax purposes. The Company has no Liability for
Taxes of any Person (ot n the Company) under Treasury Regulations Section 1.1502-

6 (or any corresponding=provision of state, local, or foreign Law), as transferee or
successor, by contra otherwise.

(©) are no liens for Taxes (other than for current Taxes not yet due and
payable) upom%e assets of the Company.

( @ Sellers is not a "foreign person" as that term is used in Treasury Regulations
Section 45-2. The Company is not, nor has it been, a United States real property
holding-@orporation (as defined in Section 897(c)(2) of the Code) during the applicable
peridghspecified in Section 897(c)(1)(a) of the Code.

Section 3.21 Books and Records. The minute books and share record and transfer books
of the Company, all of which are in the possession of the Company and have been made available
to Buyer, are complete and correct.

Section 3.22 Brokers. No broker, finder, or investment banker is entitled to any
brokerage, finder's, or other fee or commission in connection with the transactions contemplated
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by this Agreement or any other Transaction Document based upon arrangements made by or on
behalf of Seller.

Section 3.23 Full Disclosure. No representation or warranty by Sellers in this Agreement
and no statement contained in the Disclosure Schedules to this Agreement or any certificate or
other document furnished or to be furnished to Buyer pursuant to this Agreement contains any
untrue statement of a material fact, or omits to state a material fact necessary,to make the
statements contained therein, in light of the circumstances in which they are made, Q0 misleading.

N
ARTICLE IV @
REPRESENTATIONS AND WARRANTIES OF BE@R
N

Buyer represents and warrants to Sellers that the statements cgrg%ﬂed in this Article IV are
true and correct as of the date hereof. ©\

Section 4.01 Organization and Authority of Buy@uyer is a corporation duly
organized, validly existing, and in good standing under the La f the state of Nevada. Buyer has
full corporate power and authority to enter into this ment and the other Transaction
Documents to which Buyer is a party, to carry out its obli ns hereunder and thereunder, and to
consummate the transactions contemplated hereby a ereby. The execution and delivery by
Buyer of this Agreement and any other Transactiogocument to which Buyer is a party, the
performance by Buyer of its obligations hereu nd thereunder, and the consummation by
Buyer of the transactions contemplated hereb d thereby have been duly authorized by all
requisite corporate action on the part of Buy is Agreement and each Transaction Document
constitute legal, valid, and binding obligatj f Buyer enforceable against Buyer in accordance
with their respective terms. O

Section 4.02 No Conﬂict@sﬁ@nsents. The execution, delivery, and performance by
Buyer of this Agreement and th r Transaction Documents to which it is a party, and the
consummation of the transactio templated hereby and thereby, do not and will not: (a) violate
or conflict with any provision of the certificate of incorporation, by-laws, or other governing
documents of Buyer; (b) Vio or conflict with any provision of any Law or Governmental Order
applicable to Buyer; or (©L ire the consent, notice, declaration, or filing with or other action by
any Person or require a ermit, license, or Governmental Order.

Section 4.0 @nvestment Purpose. Buyer is acquiring the Interests solely for its own
account for inv nt purposes and not with a view to, or for offer or sale in connection with,

any distributio reof or any other security related thereto within the meaning of the Securities
Act of 193 amended (the "Securities Act"). Buyer acknowledges that Sellers has not
registere offer and sale of the Interests under the Securities Act or any state securities laws,

and that the Interests may not be pledged, transferred, sold, offered for sale, hypothecated, or
otherwise disposed of except pursuant to the registration provisions of the Securities Act or
pursuant to an applicable exemption therefrom and subject to state securities laws and regulations,
as applicable.

Section 4.04 Brokers. No broker, finder, or investment banker is entitled to any
brokerage, finder's, or other fee or commission in connection with the transactions contemplated
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by this Agreement or any other Transaction Document based upon arrangements made by or on
behalf of Buyer.

ARTICLE V
COVENANTS

Section 5.01 Confidentiality. From and after the Closing, Sellers shall, %dshall cause
its Affiliates and its and their respective directors, officers, employees, cons ts, counsel,
accountants, and other agents (collectively, "Representatives") to, hold in C(ﬁ@;e any and all
information, in any form, concerning the Company, except to the extent that rs can show that
such information: (a) is generally available to and known by the public thr no fault of Seller,
any of its Affiliates, or their respective Representatives; or (b) is lawfi @cquired by Seller, any
of its Affiliates, or their respective Representatives from and after the, ing from sources which
are not prohibited from disclosing such information by any obl. If Sellers or any of its
Affiliates or their respective Representatives are compelled t “disclose any information by
Governmental Order or Law, Sellers shall promptly notify Buy riting and shall disclose only
that portion of such information which is legally required t&be disclosed; provided, however,
Sellers shall use reasonable best efforts to obtain as promp possible an appropriate protective
order or other reasonable assurance that confidential tr@nt will be accorded such information.

Section 5.02 Further Assurances. Follo the Closing, each of the parties hereto
shall, and shall cause their respective Affiliates t cute and deliver such additional documents
and instruments and take such further actions xmay be reasonably required to carry out the
provisions hereof and give effect to the transa% s contemplated by this Agreement and the other
Transaction Documents. &

O

@)ARTICLE VI
°\©TAX MATTERS

Section 6.01 Tax Cov@nts.

(a) With@t e prior written consent of Buyer, Sellers shall not, to the extent it
may affect or r X0 the Company: (i) make, change, or rescind any Tax election; (ii)
amend any T urn; (ii1) take any position on any Tax Return; or (iv) take any action,
omit to take %aetion, or enter into any other transaction that would have the effect of
increasin @} ax liability or reducing any Tax asset of Buyer or the Company, in respect
ofany t e period that begins after the Closing Date or, in respect of any taxable period
that begins before and ends after the Closing Date (each such period, a "Straddle Period"),
the on of any Straddle Period beginning after the Closing Date.

(b) All transfer, documentary, sales, use, stamp, registration, value added, and
other such Taxes and fees (including any penalties and interest) incurred in connection with
this Agreement and the other Transaction Documents shall be borne and paid by Sellers
when due. Sellers shall, at its own expense, timely file any Tax Return or other document
with respect to such Taxes or fees (and Buyer shall cooperate with respect thereto as
necessary).
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(©) Buyer shall prepare, or cause to be prepared, all Tax Returns required to be
filed by the Company after the Closing Date with respect to any taxable period or portion
thereof ending on or before the Closing Date and all Straddle Period Tax Returns. Any
such Tax Return shall be prepared in a manner consistent with past practice (unless
otherwise required by Law) and without a change of any election or any accounting
method.

Section 6.02 Straddle Period. In the case of Taxes that are payable w@%respect to a
Straddle Period, the portion of any such Taxes that are allocated to Pre-Closi x Periods (as
defined in Section 6.04) for purposes of this Agreement shall be: (a) in the casg of Taxes: (i) based
upon, or related to, income, receipts, profits, wages, capital, or net w¥gth; (ii) imposed in
connection with the sale, transfer, or assignment of property; or (iii) reqisited to be withheld, the
amount of Taxes which would be payable if the taxable year ended V\gi (; ¢ Closing Date; and (b)
in the case of other Taxes, the amount of such Taxes for the entire pefigd multiplied by a fraction,
the numerator of which is the number of days in the period endin

the Closing Date and the
denominator of which is the number of days in the entire period@@

a

Tax sharing agreements (whether written or not) bindin the Company shall be terminated
as of the Closing Date. After such date neither the Co@ y, Seller, nor any of Seller's Affiliates
and their respective Representatives shall have any f@h r rights or liabilities thereunder.

Section 6.03 Termination of Existing Tax Shar%greements. Any and all existing

Section 6.04 Tax Indemnification. Se%%%shall indemnify the Company, Buyer, and
each Buyer Indemnitee (as defined in Sectio @ ) and hold them harmless from and against (a)
any loss, damage, liability, deficiency, Act@ judgment, interest, award, penalty, fine, cost or
expense of whatever kind (collectively, Qigc uding reasonable attorneys' fees and the cost of
enforcing any right to indemnification urlder this Agreement, "Losses") attributable to any breach
of or inaccuracy in any representatio @warranty made in Section 3.20; (b) any Loss attributable
to any breach or violation of, or faé@o fully perform, any covenant, agreement, undertaking, or
obligation in ARTICLE VI; ( Taxes of the Company or relating to the business of the
Company for all Pre-Closing eriods (as defined below); (d) all Taxes of any member of an
affiliated, consolidated, cow@d, or unitary group of which the Company (or any predecessor of
the Company) is or was ) ber on or prior to the Closing Date by reason of a liability under
Treasury Regulation Se¢tion 1.1502-6 or any comparable provisions of foreign, state, or local Law;
and (e) any and all Taxgs of any Person imposed on the Company arising under the principles of
transferee or successgPliability or by contract, relating to an event or transaction occurring before

the Closing Da each of the above cases, together with any out-of-pocket fees and expenses
(including att s' and accountants' fees) incurred in connection therewith, Sellers shall
reimburse B for any Taxes of the Company that are the responsibility of Sellers pursuant to
this Sectien §.04 within ten business days after payment of such Taxes by Buyer or the Company.

The term "Pre-Closing Tax Period" means any taxable period ending on or before the Closing
Date and, with respect to any taxable period beginning before and ending after the Closing Date,
the portion of such taxable period ending on and including the Closing Date.

Section 6.05 Cooperation and Exchange of Information. Sellers and Buyer shall
provide each other with such cooperation and information as either of them reasonably may request
of the other in filing any Tax Return pursuant to this ARTICLE VI or in connection with any
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proceeding in respect of Taxes of the Company, including providing copies of relevant Tax
Returns and accompanying documents. Each of Sellers and Buyer shall retain all Tax Returns and
other documents in its possession relating to Tax matters of the Company for any Pre-Closing Tax
Period (collectively, "Tax Records") until the expiration of the statute of limitations of the taxable
periods to which such Tax Records relate.

Section 6.06 Survival. Notwithstanding anything in this Agreement to the, contrary, the
provisions of Section 3.20 and this ARTICLE VI shall survive for the full period applicable
statutes of limitations (giving effect to any waiver, mitigation, or extension thel@ plus 60 days.

ARTICLE VII N
INDEMNIFICATION @

Section 7.01 Indemnification by Seller. Subject to the ot Q%t@ms and conditions of this
ARTICLE VII, Sellers shall indemnify and defend each of Buyer and’its Affiliates (including the
Company) and their respective Representatives (collectively, t @Suyer Indemnitees") against,
and shall hold each of them harmless from and against, and sl&ay and reimburse each of them
for, any and all Losses incurred or sustained by, or impos@pon, the Buyer Indemnitees based
upon, arising out of, with respect to, or by reason of: @

(a) any inaccuracy in or breach y of the representations or warranties of
Sellers contained in this Agreement or th r Transaction Documents; or

Q)
(b) any breach or non-fulfz nt of any covenant, agreement, or obligation to
be performed by Sellers pursuant to Agreement or the other Transaction Documents.

Section 7.02 Indemnification @Buyer. Subject to the other terms and conditions of
this ARTICLE VII, Buyer shall inde and defend each of Sellers and its Affiliates and their
respective Representatives (colle , the "Sellers Indemnitees") against, and shall hold each

of them harmless from and ag@ and shall pay and reimburse each of them for, any and all
Losses incurred or sustained by, 8f imposed upon, the Sellers Indemnitees based upon, arising out
of, with respect to, or by rea@of

(a) accuracy in or breach of any of the representations or warranties of
Buyer contain%%m this Agreement or the other Transaction Documents; or

( @ any breach or non-fulfillment of any covenant, agreement, or obligation to
be perft d by Buyer pursuant to this Agreement.

S@ 7.03 Indemnification Procedures. Whenever any claim shall arise for
indemnification hereunder, the party entitled to indemnification (the "Indemnified Party") shall
promptly provide written notice of such claim to the other party (the "Indemnifying Party"). In
connection with any claim giving rise to indemnity hereunder resulting from or arising out of any
Action by a Person who is not a party to this Agreement, the Indemnifying Party, at its sole cost
and expense and upon written notice to the Indemnified Party, may assume the defense of any such
Action with counsel reasonably satisfactory to the Indemnified Party. The Indemnified Party shall
be entitled to participate in the defense of any such Action, with its counsel and at its own cost and
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expense. If the Indemnifying Party does not assume the defense of any such Action, the
Indemnified Party may, but shall not be obligated to, defend against such Action in such manner
as it may deem appropriate, including settling such Action, after giving notice of it to the
Indemnifying Party, on such terms as the Indemnified Party may deem appropriate and no action
taken by the Indemnified Party in accordance with such defense and settlement shall relieve the
Indemnifying Party of its indemnification obligations herein provided with respect to any damages
resulting therefrom. The Indemnifying Party shall not settle any Action without thg Indemnified
Party's prior written consent (which consent shall not be unreasonably withheld o%ayed).

Section 7.04 Survival. Subject to the limitations and other provisio@ this Agreement,
the representations and warranties contained herein (other than any repres%gtions or warranties
contained in Section 3.20 which are subject to ARTICLE VI) and\=ll related rights to
indemnification shall survive the Closing and shall remain in full for d effect until the date
that is three years from the Closing Date; provided, however, the représéntations and warranties in
Section 3.01, Section 3.02, Section 3.04, Section 3.05, Section 3.22,3§€ction 4.01 and Section 4.04
shall survive indefinitely. Subject to ARTICLE VI, all covena; f9and agreements of the parties
contained herein shall survive the Closing indefinitely unless er period is explicitly specified
herein. Notwithstanding the foregoing, any claims which a ely asserted in writing by notice
from the non-breaching party to the breaching party priortg>the expiration date of the applicable
survival period shall not thereafter be barred by the ation of the relevant representation or
warranty and such claims shall survive until finally r@@lved].

Section 7.05 Tax Claims. Notwithsta@ any other provision of this Agreement, the
control of any claim, assertion, event, or @eeding in respect of Taxes of the Company
(including, but not limited to, any such cl&in respect of a breach of the representations and
warranties in Section 3.20 hereof or anybgeach or violation of or failure to fully perform any
covenant, agreement, undertaking, or oblgation in ARTICLE VI) shall be governed exclusively
by Article VI hereof. @

O

N
Section 7.06 Cumulati <5%emedies. The rights and remedies provided for in this
ARTICLE VII (and in Article re cumulative and are in addition to and not in substitution for

any other rights and remedi ailable at Law or in equity or otherwise.
O
@ ARTICLE VIII
AN MISCELLANEOUS
G

Section @ Expenses. All costs and expenses incurred in connection with this
Agreement ang=the transactions contemplated hereby shall be paid by the party incurring such
costs and e es.

Section 8.02 Notices. All notices, claims, demands, and other communications hereunder
shall be in writing and shall be deemed to have been given: (a) when delivered by hand (with
written confirmation of receipt); (b) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (c) on the date sent by facsimile or email of a
PDF document (with confirmation of transmission) if sent during normal business hours of the
recipient, and on the next business day if sent after normal business hours of the recipient; or (d)
on the third day after the date mailed, by certified or registered mail, return receipt requested,
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postage prepaid, if sent to the respective parties at the following addresses (or at such other address
for a party as shall be specified in a notice given in accordance with this Section 8.02):

105 Canvas Back Dr., Montgomery, Texas 77316
Facsimile: 724-378-7703
Email: info@catalystmachineworks.com
Attention: Neill Whiteley

If to Seller:

A&
6222 Darby Way, Spring, Texas 77389 \@
Facsimile: 724-378-7703

Email: rick@liquidambermedia.com

&
Attention: Phillip Tucker v\;\

. . 902 22" Street, Aliquippa, PA 15@@
with a copy (which shall not - & 1. 72473787703
constitute notice) to:

Email: johnahavey@esquire2
Attention: John A. Havey, P

800 Park Offices Dri @ite 3209, Durham, NC 27709
Facsimile: 919-867-2

Email: mschmidt erlux.com
Attention: Pres & CEO

with a copy (which shall not " 2ttS La‘%
constitute notice) to: Email: atts@me.com
Attentlc@ huck Watts

Section 8.03 Interpretatlo eadlngs. This Agreement shall be construed without
regard to any presumption or rule ing construction or interpretation against the party drafting
an instrument or causing any i ent to be drafted. The headings in this Agreement are for
reference only and shall not affectthe interpretation of this Agreement.

If to Buyer:

Section 8.04 Sev@ility. If any term or provision of this Agreement is invalid, illegal,
or unenforceable in any@sdiction, such invalidity, illegality, or unenforceability shall not affect
any other term or proon of this Agreement.

Section
constitute the s

Entire Agreement. This Agreement and the other Transaction Documents
nd entire agreement of the parties to this Agreement with respect to the subject
herein and therein, and supersede all prior and contemporaneous understandings
s, both written and oral, with respect to such subject matter. In the event of any
inconsistency between the statements in the body of this Agreement and those in the other
Transaction Documents, any exhibits, and the Disclosure Schedules (other than an exception
expressly set forth as such in the Disclosure Schedules), the statements in the body of this
Agreement will control.

Section 8.06 Successors and Assigns. This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and permitted assigns.
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Neither party may assign its rights or obligations hereunder without the prior written consent of
the other party, which consent shall not be unreasonably withheld or delayed. No assignment shall
relieve the assigning party of any of its obligations hereunder.

Section 8.07 Amendment and Modification; Waiver. This Agreement may only be
amended, modified, or supplemented by an agreement in writing signed by each party hereto. No
waiver by any party of any of the provisions hereof shall be effective unless explici%\&%1 set forth in
writing and signed by the party so waiving. No failure to exercise, or delay in exereising, any right
or remedy arising from this Agreement shall operate or be construed as a waive eof. No single
or partial exercise of any right or remedy hereunder shall preclude any oth@ further exercise
thereof or the exercise of any other right or remedy.

2V

Section 8.08 Governing Law; Submission to Jurisdiction;%&ver of Jury Trial.

<,

(a) This Agreement shall be governed by and C(@rued in accordance with the
internal laws of the State of North Carolina without givi@ffect to any choice or conflict
of law provision or rule (whether of the State of Nort olina or any other jurisdiction).
Any legal suit, action, proceeding, or dispute arising=gtt of or related to this Agreement,
the other Transaction Documents, or the transactintemplated hereby or thereby may
be instituted in the federal courts of the United es of America or the courts of the State
of North Carolina in each case located in the ¢ity’of Durham and county of Durham, and

each party irrevocably submits to the exch% Jurisdiction of such courts in any such suit,

<,

action, proceeding, or dispute. &\

O

(b) EACH PARTY '\'?%\ OWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MA RISE UNDER THIS AGREEMENT OR THE
OTHER TRANSACTION DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED
AND DIFFICULT ISSUES AND), THEREFORE, EACH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAWES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, IGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY
LEGAL ACTION, PRQCEEDING, CAUSE OF ACTION, OR COUNTERCLAIM
ARISING OUT OF RELATING TO THIS AGREEMENT, INCLUDING ANY
EXHIBITS AND DULES ATTACHED TO THIS AGREEMENT, THE OTHER
TRANSACTIO OCUMENTS, OR THE TRANSACTIONS CONTEMPLATED
HEREBY O EREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES
THAT: (I) PRESENTATIVE OF THE OTHER PARTY HAS REPRESENTED,
EXPRE@OR OTHERWISE, THAT THE OTHER PARTY WOULD NOT SEEK TO
ENFOl@A HE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION; (II)
EAC RTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER; (III)
E;@%ARTY MAKES THIS WAIVER KNOWINGLY AND VOLUNTARILY; AND
(IVYEACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION.
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Section 8.09 Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall be deemed to be one and the
same agreement. A signed copy of this Agreement delivered by email or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy

of this Agreement.

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

S

@@

SELLERS NAMES

By Ne
Phillip Tucker @
Member, Catalyst Machin, LLC
BN
S
By SN

Neill Whiteley 0\@
Member, Cataly@achineworks, LLC

9
@
Cyberlux& oration

By@/ﬂw

1\%% Schmidt
°§h f Executive Officer
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EXHIBIT A

DEFINITIONS CROSS-REFERENCE TABLE

The following terms have the meanings set forth in the location in this Agreement referenced

below:
Term Section N
Actions Section 3.15(a) @§
Affiliate Section 3.14 )
Agreement Preamble XS

Balance Sheet

Section 3.07 (a‘i\\’x

Balance Sheet Date

Q

Section 3.07

Benefit Plans Section 3.1 8(@;@
Buyer Preamble f@}f)@
Buyer Indemnitees Sectim&?&l
Closing Seclig 2.01
Closing Date @e&%on 2.01
Code @%ection 2.02(d)
Company y Recitals
Company Intellectual Property @) Section 3.12(b)
Company IP Registrations @@ Section 3.12(b)
Contracts &&\ Section 3.06

Disclosure Schedules

Section 1.02

QY

Encumbrance Section 1.01
Environmental Laws @@ Section 3.17(a)
ERISA . (% Section 3.18(a)
Financial Statgﬁg&@s Section 3.07
GAAP @) Section 3.07
Govemme%g% Authority Section 2.02(c)

Governmental Order

Section 3.06

Hazardous Substances

Section 3.17(a)

Indemnified Party

Section 7.03

Indemnifying Party

Section 7.03
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Insurance Policies

Section 3.14

Intellectual Property Section 3.12(a)

Law Section 3.06

Liabilities Section 3.08

Losses Section 6.04 Al
Material Contracts Section 3.10(a) @
Material Customers Section 3.13(a) o @

Material Suppliers Section 3.13(b) O
Permits Section 3.16(b) @3\’
Person Section 3.04(b) @

Pre-Closing Tax Period

Section 6.04 @%@

Purchase Price

Section 1. %‘2

Real Property

Sectipn& l%a)

Representatives

Restricted Business

Sec;tb?S.Ol
S

A
NA

Restricted Period @)
Securities Act Section 4.03
Seller Preamble
Sellers Indemnitees 3 Section 7.02
Shares % Recitals

. W .
Straddle Period Section 6.01(a)
Taxes @ Section 3.20(a)

\J

Tax Records @ Section 6.05
Tax Returns o OB Section 3.20(a)
Territory &§§§© N/A
Transaction [§ocuments Section 2.02(b)

Union ®

Section 3.19(b)
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EXHIBIT C

CATALYST MACHINEWORKS, LLC
A Cyberlux Company

Neill Whiteley
105 Canvas Back Dr.,
Montgomery, Texas 77316

March 30, 2022 €>@

Dear Mr. Whiteley, Ko
o\@
EN
1. Offer and Position @

We are very pleased to extend an offer of employment to you (tl% mployee”) for the position
of Director of Engineering and CTO of the Unmanned Aircraft glutions (UAS) Business Unit of
Cyberlux Corporation and Catalyst Machineworks, LLC,a T limited liability company, 100%
owned by Cyberlux Corporation (the "Company"). This of employment is conditioned on
your satisfactory completion of certain requirements, ore fully explained in this letter, and
subject to the terms and conditions set forth in this le&r.

2. Duties °§%

In your capacity as Director of EngmeermgTO you will perform duties and responsibilities
that are commensurate with your positio % such other duties as may be assigned to you from
time to time. You will report directly to @rson Jay Isely, Executive Vice President and General
Manager of Cyberlux Corporation’ manned Aircraft Solutions (UAS) Business Unit. You
agree to devote your full business @% attention and best efforts to the performance of your duties
and to the furtherance of the C 's interests.

3. Location Q

Your principal place of@bloyment shall be at our corporate office located at 21631 Rhodes Rd.
Suite A105, Spring, 77388, subject to business travel as needed to properly fulfill your
employment dutie responsibilities.

4. Start Date mployment Agreement Duration

Subject t sQfaction of all of the conditions described in this letter, this offer is based on a
mutually acceptable start date (the ""Start Date'"). The terms of this Employment Agreement shall
remain in force for a duration of three years beginning on the start date with early termination only
by mutual agreement of the parties or termination by the Company “for-cause.”  Upon the
completion of the three-year term, continued employment shall be subject to a mutually agreed
upon renewal of this agreement, to a new replacement Employment Agreement entered into by the
two parties, or by a Texas “at-will” employment relationship between Employee and the Company.



5. Base Salary

In consideration of your services, you will be paid an initial base salary of $120,000 per year,
subject to review from time to time, payable in accordance with the standard payroll practices of
the Company and subject to all withholdings and deductions as required by law.

6. Annual Bonus %

During your employment, you will be eligible to receive bonus payments of $ @0 at the end of
the following months: May 2022, August 2022, November 2022, Marc 23, June 2023,
September 2023, and December 2023. Y ou must remain continuously empl@d through the bonus
payment date to be eligible to receive any such bonus payment. %&%

7. Net Revenue Incentive Plan @

During your employment, you will be eligible to receive net r&me incentive bonuses of both
common stock awards and annual salary increases through@e 2025 fiscal year based on the
following Net Revenue Incentive Plan. “Net Revenue” is d as gross revenue less any product

CMW Fiscal Year Net Revenue Incenti Q}‘- Executive Annual Base
) <

Achievement %@ d Salary
$3,000,000 5 @%n shares $160,000
$5,000,000 &{@}niuion shares $175,000
$7,500,000 10 million shares $200,000

a
$10,000,000 @@ 12.5 million shares $250,000

O
returns, contract pricing differenc@r any other transactions recognized by generally accepted
accounting  principles as s that reduce gross revenue to net revenue.

You must remain continuo@ e¢mployed through the bonus payment date to be eligible to receive
any such bonus paymer@

N
v

8. Backgroun@@i@e%ks and Drug Testing

From tim@ne, Company may require background checks (including conviction records), and
drug testi y signing this Agreement, Employee agrees to cooperate in taking any such tests,
truthfully provide all information for these tests, and sign any consents that may be legally required
for the background and credit checks as well as drug testing.



9. Confidentiality

9.1 Employee understands that, in the course of employment with Company, Employee will
receive certain confidential information concerning Catalyst Machineworks, LLC, 100% owned
by Cyberlux Corporation, their customers, methods, processes, pricing and projects
(“Confidential Information”). Employee agrees to hold in confidence all such Confidential
Information and will not use Confidential Information outside the scope mployee’s
employment and will not disclose Confidential Information to any third party i‘@ t Company’s
prior written consent which consent may be withheld at the sole disc@ of Company.

N
9.2  The parties agree that no confidentiality obligation exists wit @pect to information
which: (i) is in the public domain at the time of disclosure; (ii) enters ublic domain through

publication or is otherwise rightfully disclosed; or (ii1) is rightfully disefosed by a third party.

9.3  Employee’s obligations under this Section 9 shall survi rmination of this Agreement.
@

9.4  This Agreement is also considered “Confidential In tion” belonging to Company, and

Employee shall not disclose any portion thereof to a ons either inside or outside Catalyst

Machineworks, LLC, 100% owned by Cyberlux Co tion, unless there is an express need to

know, as determined by Company, in its sole dis@on. Employee understands that failure to

comply with this paragraph may be grounds for @1 sal.

@
10. Non-Competition §
(N

10.1 Employee agrees that, dur@@ourse of employment with Company, Employee will

not act in a manner inconsistent with® Company interest or benefit and will not, directly or
indirectly, engage in any compet business activity, whether or not such business activity is
pursued for profit or other monétapy or business advantage.

10.2  Employee agrees -Q or a period of twenty-four (24) months following the end of
employment with Company; Employee will not solicit for himself or any newly started company
or existing company, <E&ald any competitor of Company or Cyberlux Corporation, or any Catalyst
Machineworks, LL stomer in hiring or contracting with any person (i) employed by or under
contract with C y or Cyberlux Corporation; or (ii) who was employed by or under contract
yberlux Corporation, during the time Employee was employed by Company.
erlux Corporation customer" means any entity or person that was a Company or

Cyberlux Corporation.

10.3 Employee agrees not to seek employment with any Company or Cyberlux Corporation
customer, to whom he has been introduced for a period of twenty-four (24) months following the
end of employment with Company unless Company has agreed in writing to waive the provisions
of this Section 10.



10.4 Employee agrees that to assist and participate in the conversion process should Cyberlux
Corporation elect to convert Employee from employment with Catalyst Machineworks, LLC to
employment directly with Cyberlux Corporation.

10.5 Employee’s obligations under this Section 10 shall survive termination of this Agreement.

10.6  Each of the restrictions contained in this Section 10 constitutes indepen covenants
which may be enforced regardless of any other claim as to the making or br: a@ f this or any
other section of this Agreement. To the extent any of the foregoing restricti@e overly broad,
the restriction shall not be deemed null and void, but shall be enforced to thewextent determined by
a court of competent jurisdiction to be reasonable and appropriate. &\

10.7 Notwithstanding all restrictions contained in Section 10.1 ﬁh 10.5, should a Trigger
Event as described in Section 1.04 (b) of the Purchase Agreement reby Cyberlux Corporation
acquired Catalyst Machineworks, LLC, dated March 30, 2022 %eemed to have taken place as
mutually agreed by Employee and the CEO of Cyberlux. @prporation, all Non-Competition
restrictions in Sections 10.1 through 10.5 herein shall be wak by Cyberlux Corporation.

11. Intellectual Property

11.1 Employee understands and agrees that @g@d all reports, drawings, documentation,
inventions and all other work products subject tellectual property protection (including, but
not limited to, copyright, trademark, servi Senyark, trade secret and patent) which Employee
conceives and/or creates during Employe ployment with Company or Cyberlux Corporation
shall be considered works made for hire@@ereinafter “Work Product”) and shall be the sole and
exclusive property of Company and Cgberlux Corporation. If by operation of applicable law, any
of the Work Product, including a ed intellectual property rights, is not owned in its entirety
by Company and Cyberlux C ation, automatically upon creation, then Employee hereby
assigns to Company and Cybe Corporation, all ownership of all such Work Product, including
all related intellectual prope %ghts. Employee agrees to provide any and all assistance required

to perfect copyrights, , registrations and other protections that may be available to
Company. U
N

11.2 Employee a%é@ not to use any intellectual property belonging to any third party (including,
but not limited opyrights, trademarks, servicemarks, trade secrets and patents) during the
course of Emplayee’s employment with Company or Cyberlux Corporation.

12. Benet@md Perquisites

You will be eligible to participate in the employee benefit plans and programs generally available
to the Company's executives, including the 401(K) plan, health insurance plan, and life insurance
plan when available, on or about Q2 2022, subject to the terms and conditions of such plans and
programs. You will be entitled to two weeks (10 business days) of paid vacation days plus ten (10)
holidays in accordance with the Company's policies in effect from time to time. You will also be
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entitled to the fringe benefits and perquisites that are made available to other similarly situated
executives of the Company. The Company reserves the right to amend, modify or terminate any
of its benefit plans or programs at any time and for any reason.

13. Withholding

All forms of compensation paid to you as an employee of the Company shall be le%ﬂ applicable
withholdings. S

@

14. At-will Employment C}

DN
Following the conclusion of your initial three-year Employment Agreé¢nyent described herein,
Texas is an employment at-will state, meaning your employment wi] t-will such that you or

the Company may terminate the employment relationship at any ti \with or without cause, and
with or without notice and for any reason or no particular reaso% Ithough your compensation
and benefits may change from time to time, the at-will nature &f)your employment may only be
changed by a newly executed agreement signed by an authopized officer of the Company.

15. Miscellaneous §

15.1 No amendment, modification or waiver of t greement or any of its provisions shall be
binding unless made in writing and duly signed l@o h parties. A failure by either party to enforce
any provision of this Agreement shall in no e construed to be a waiver of such provision.
This Agreement constitutes the entire agre$ between the parties and supersedes all previous
agreements, promises, representations,&derstandings and negotiations, whether written or
verbal. In the event that any provisi this Agreement shall be deemed by any tribunal of
competent jurisdiction to be un@r@eable, it shall be modified as necessary to render it
enforceable to the maximum ext ermissible, and shall be enforced accordingly. In the event
that, notwithstanding the foregoing, a tribunal of competent jurisdiction shall refuse to enforce
any of the provisions containgd in this Agreement, the remaining provisions hereof shall not in
any way be impaired or a ed thereby, unless the absence of the affected provision materially
adversely impairs the antive rights of either party hereto, provided, that in the latter event
the parties hereto sh&use their best efforts to replace the invalidated provision by a valid, legal
and enforceable pﬁ@on which, insofar as practical, implements the purposes hereof.

15.2  The pagdagraph headings contained in this Agreement are for reference purposes only and

shall not a @n any way the meaning or interpretation of this Agreement.

16. Governing Law

This offer letter shall be governed by the laws of North Carolina, without regard to conflict of law
principles.



17. Representations

By accepting this offer, you represent that you are able to accept this job and carry out the work
that it would involve without breaching any legal restrictions on your activities, such as non-
competition, non-solicitation or other work-related restrictions imposed by a currgnt or former
fgstrictions and

any agreements

between you and your current or former employer describing such restrlctlonn your activities.
You further confirm that you will not remove or take any documents @%Qproprletary data or
materials of any kind, electronic or otherwise, with you from your cuﬂ@ r former employer to
the Company without written authorization from your current or f r@ employer, nor will you
use or disclose any such confidential information during the course@ scope of your employment
with the Company. If you have any questions about the ownership&@f particular documents or other
information, you should discuss such questions with your foﬁimployer before removing or
copying the documents or information. &Q

We are excited at the prospect of you joining our tean ou have any questions about the above
details, please call me immediately. If you wish togagcept this position, please sign below and
return this letter to me within 3 days. This offer i n for you to accept until March 29, 2022, at
which time it will be deemed to be withdrawn. &\

I look forward to hearing from you. §§
O

Yours sincerely, @
o\©
Larson Jay Isely @
Executive Vice President and eneral Manager of Unmanned Aircraft Solutions (UAS)

Cyberlux Corporation Q
O

\Q [signature page follows]

@
@5%\
@@



On behalf of Catalyst Machineworks, LLC, a wholly owned subsidiary of Cyberlux Corporation:

By Mgﬂé/

Larson Jay Isely
Executive Vice President and General Manager of Unmanned Aircraft Solutions (%S)

Cyberlux Corporation
o &

O
Acceptance of Offer @
I have read and understood and I accept all the terms of the offer of oyment as set forth in

the foregoing letter. I have not relied on any agreements or represéitafions, express or implied,
that are not set forth expressly in the foregoing letter, and this let@y) supersedes all prior and
contemporaneous understandings, agreements, representation warranties, both written and
oral, with respect to the subject matter of this letter. @

@Q
By 0&\\%

Neill Whiteley



EXHIBIT D

Begin forwarded message: @

From: Lisa Courtemanche <|courtemanche@cyberlux.com> @
Subject: Salary Adjustment @
Date: August 8, 2024 at 10:47:18 AM CDT @
To: Rick Tucker <rtucker@cyberlux.com>
Cc: Mark Schmidt <mschmidt@cyberlux.com> §

As you are aware, the company is managing through a season of tig@sh flow. Your position has been identified as one of
Cyberlux’s highly compensated employees. Effective 8/5, the comg@ny is temporarily reducing your annual compensation of
$250,000 to $175,000. The salary reduction amount is being ag& and will be payable within 30 days after receipt of the
final payment from HII for the drone contract.

Please let me know if you have any questions. §@

N

Lisa Courtemanche | Director of HR | Executive Administtator
Icourtemanche @cyberlux.com
Office: 1-760-597-3727 | Fax: 1-760-507-1510 &0

CYBERL

Harnessing the Future Q
Visit our Website @
o
&
&

&



EXHIBIT E

Summary of payments due Rick and Neill

Purchase Agreement
e Complete the last two share transfers (5 million each) for a total of 10 million to each of
Rick and Neill. This results in a total of 25 million shares each.
e Status: Completed at the Transfer Agent

Employment Agreement \@
e Last 2 of 7 bonus payments to each of Rick and Neil @
o Rick: $20,000.00 gross Ko
o Neill: $20,000.00 gross 0&\@9
o When: Pending schedule and HIl payments . %%
o Deferred Salary: ©\
o Rick: $49,327.00 gross 2
o Neill: $49,327.00 gross &)
o When: Pending schedule and HIl payments @
e Final Paycheck w/PTO &Q
o Rick: $24,648.25 (approx.) gross @©
o Neill: $13,210.56 (approx.) gross
o Status: Paid §
S
@
Total Cash Still Due: §
o Rick:$73,975.25 (a pprox.@oss
o Neill: $62,537.56 (apprex.) gross
Proposed Payment Schedule &&\@
Within 10 days of receipt of @ayment for Rick Neill Note
Truck 1 $30,000.00 $30,000.00 Gross
Truck 2 A7 $30,000.00 $30,000.00 Gross
Truck 3 (7 D) $13,945.25 $2,537.56 | Approx. Gross
Total $73,975.25 $62,537.56
&Y
&

o



EXHIBIT F

Patrick, Aaron, Rick, Neill &ﬂ@ o Q-

B

“ Gys, | have been fighting a cold/flu. | should be able to get a summary out later today. g:53 am

Aaron Goodman
Rick/Neill | just wrote the summary and a proposed payment schedule. It is with Mark to review. |
’ on to you as soon as Mark approves, which should be tomorrow. @ 727 PM
/_ Aaron Goodman

Aaron Goodman

LA ST e

i O g
. o~ =, Pl
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B

ey e et
e oy o )
e e -~

=

copies of Shares balance at the Transf% @

;' Agent - 25 million each g

Just to clarify, 10M shares for me and 10M for Neill are clear of the restrictions and can be transferred

immediately, correct? 5:40 PM (0

Sy
Tue, Apr 15




EXHIBIT H

SIC

Standard Transfer Company
440 East 400 South Suite 200, Salt Lake City, Utah 84111
Phone (801) 571-8844 Fax: (801) 328-4058 ggs;t;?;:sgf:;oﬂ

Stock Class: COMMON STOCK
CUSIP No.: 23247M205

Ticker: CYBL
PHILLIP TUCKER T.A. Account #: 3
6222 DARBY WAY Statement Da 01/2025

SPRING TX 77389

RESTRICTED BOOK SHARES* 1 BOOK SHARES CERTIFICAT@"IARES_ I TOTAL SHARES
25,000,000 0 2 25,000,000
@)
*Any RESTRICTED book shares listed on this statement to the i ented by this statement h t been under the
Secunties Act of 1933, as:nmendsdw ?ﬁesmmsnmbnnmumb:; mmmm%aymm offe ”’S.é';.t‘ inafanad by ihe sboahoe mofan e?g'smdfve ’
s!atemmmnﬁmspmmmeshmswanexempﬁmmmowmﬁonreqwmm said act tha nlicable to the shares, astowhmhspdnropk»mofcamwﬂibe

required by the issuer or the transfer agent.

Cert#/Book Transaction Description \\, | Shares Deposited or Withdrawn Running Balance

BEGINNING BALANCE 0\\5 15,000,000
04/01/25 ISSUE SECURITIES N 10,000,000 25,000,000

Transactlon Date

For assistance you may contact Standard Transfer Company | Phone (801) 571-8844 | Fax: (801) 328-4058 |
Website: http://www.standardtransferco.com



STC

Standard Transfer Company
440 East 400 South Suite 200, Salt Lake City, Utah 84111
Phone (801) 571-8844 Fax: (801) 328-4058 gggﬁﬁlﬁw;ou

Stock Class: ON STOCK
CUSIP No.: @3247M205

Ticker: CYBL
NEILL WHITELEY TA. Au@ #: 346
105 CANVAS BACK DR .
MONTGOMERY TX 77316 e @ WO ERI.
o\@

" RESTRICTED BOOK SHARES* | BOOK SHARES _ ~CERTIFICATE SHARES | TOTAL SHARES
25,000,000 0 0 25,000,000
iy RESTRICTED book entry shares listed on this statement are sul }nlo the.foﬂtxgq The shares represented by this mw have not omn stered under the

Securities Act of 1933, as amended. The shares have been acquired flared, sold or otherwise
statement with respect lo the shares or an exemption from the registration requirements that is then applicable to the shares, as to which a prior opinion of counsel will be
required by the issuer or the transfer agent.

[Cert#/Book Transaction Desc:riii:lwstﬁ< N Shares Deposited or Withdrawn |

Transaction Date Running Balance
BEGINNING BALANCE @ 15,000,000
04/01/25 ISSUE SECURITIES @ 10,000,000 25,000,000

&



EXHIBIT i

DECLARATION OF ATTORNEY DANIEL A. ARDMORE

My nameisDaniel A. Ardmore, and | am an attorney licensed by the State of Texas, in

goodstanding, holding Texas BarNo. 24142224, My date of birth is Oct.01, 1975. My address
is 802 Travis St, Suite 100, Houston, TX 77002. | declare under penalty of perjury that the
contents of this declaration are true and correct to the best of my knowledge.

1.

3.

N
NG}
| am licensed to practice in the State of Texas and experienced i@igation cases in
District Courts as well as County Courts in Brazoria, Hargs, Fort Bend and
Montgomery Counties. %&9\

2

TN

I am attorney for Phillip (Rick) Tucker, and Neill Whiteley.

. lama1995graduate from South Texas College of Law 1@- | attained Dean’s Listfor

two semesters, and received the Cali award in three c@ses.

. | have represented Phillip (Rick) Tucker, and Neill@teley from May 2025 to present

in this matter. Employer Cyberlux Corporation hed their Employment Contract
with Tucker and Whiteley and | was retained@present their interests in this matter.

. | have put in substantial long hours si&@eing retained and have performed legal

services on behalf of Clients in att ing to recover their unpaid employment
compensation. This complex matte oincludes contractual andfinancial analysis
ofthe merger and/or acquisition%{ yClients former business, much detailed review
of various contracts, stock issu@ces, lack of stock issuances, claim notification and
other post-judgment litig@tork and analysis, communications with Appointed
Receiver, demand an tification, preparing affidavits/declaration, evidence
evaluation and prepar n, global case strategy and evaluation, in effort for claims

to be included in a rticipation in Receivership action, among other tasks.

My customary legatfee for such matters is $550/hr. or 35% contingency. However, in
this matter Ie discounted fee to 25% of total recovery.

. lamfa '@withtheusualandcustomarychargesforservicesrendered by attorneys

in Har Fort Bend, Montgomery, and Brazoria County Texas. The charges for
se%§s | rendered are reasonable in amount and were necessary to perform

pr sionalservices on behalf of my clients Phillip (Rick) Tucker, and Neill Whiteley.

My opinions on the fees incurred by my Clients for the work performed by me or my
firm is based on relevant case law regarding the eight factors courts look to in
determining the appropriate amount of fee:



a. the time and labor required, the novelty and difficulty of the
questions involved, and the skill requisite to perform the legal service
properly;

b. the likelihood, if apparentto the client, that the acceptance of the particular

employment will preclude other employment by the lawyer;

the fee customarily charged in the locality for similar legal servi@;

the amountinvolved and the results obtained; @

the time limitations imposed by the client or by the circurr@ces;

the nature and length of the professional relationship withthe client;

@™ o a0

the experience, reputation, and ability of the lawyer %i yers performing the
services; and A9

h. whether the fee is fixed or contingent on resul@btained or uncertainty of
collection before the legal services have been dered.

10.The time and labor expended by me in this mawere proportional to scope of

clients’ allegations of breach of contract, an ulting complexities regarding post
judgment legal services, and merger an acquisition, fee being charged is
commensurate with amount of work a isk related to a contingency payment
arrangement. &

11.lincurred 57.78 hoursin this matt@bus farand expect manymore hours will follow
before this matter is fully resolv%

12.Thus far, no Court Costs and@penses have been incurred in this matter.
&
% Executed in Harris County, Texas on
Q June 03, 2025

<Y
Daniel A. Ardmore

N
N @ o
°\® Q«:ﬁw Lad
% Daniel A. Ardmore
@@C@ State Bar No. 24142224

Ardmore Law Firm, PLLC

16219 Lakewood Grove Dr
Tomball, TX 77377

Phone: 253-583-4294
ardmorelawfirm@gmail.com
Attorney for Phillip (Rick) Tucker,
and Neill Whiteley





