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Item 1.01. Entry into a Material Definitive Agreement.
 
On February 18, 2025, Wrap Technologies, Inc., a Delaware corporation (the “Company”), and W1 Global, LLC, a Delaware limited liability company (“Seller”), entered
into an Asset Purchase Agreement, dated as of February 18, 2025 (the “Purchase Agreement”), pursuant which, subject to the terms and conditions set forth therein, the
Company agreed to acquire substantially all the assets of the Seller, including, among others, all of the Seller’s right, title and interest in and to the Seller’s properties,
business, and assets of Seller used in, held for use in or relating to the business of advisory and investigative professional services, as more specifically set forth in the
Purchase Agreement (collectively, the “Acquired Assets”), which excludes the Excluded Assets (as defined in the Purchase Agreement), and assume certain Assumed
Liabilities (as defined in the Purchase Agreement), upon the terms and subject to the conditions set forth in the Purchase Agreement (the “Acquisition”), for a nominal
purchase price equal to $100.00.
 
The closing of the Acquisition occurred on February 18, 2025 (the “Closing”). The Purchase Agreement contains certain representations and warranties, covenants and
indemnities customary for similar transactions.
 
In connection with Closing, the Company and the Seller entered into certain ancillary agreements, including, (i) a bill of sale for all of the Acquired Assets that are tangible
personal property, (ii) an assignment of all of the Acquired Assets that are intangible personal property, (iii) employment agreements for certain employees of the Seller, and
(iv) a consulting agreement.
 
The foregoing summary of the Acquisition and the terms and conditions of the Purchase Agreement is subject to, and qualified in its entirety by, the full text of the Purchase
Agreement, which is attached hereto as Exhibit 2.1 and incorporated herein by reference.
 
Item 2.01 Completion of Acquisition or Disposition of Assets
 
The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 8.01 Other Events.
 
On February 24, 2025, the Company issued a press release announcing the Acquisition. A copy of the press release is attached as Exhibit 99.1 hereto.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 

Exhibit
No.  

Description

2.1*  Asset Purchase Agreement, dated as of February 18, 2025, by and between Wrap Technologies, Inc. and W1 Global, LLC.
99.1  Press Release, dated February 24, 2025.
104  Cover Page Interactive Data File (formatted as Inline XBRL)

 
* Certain of the schedules (and similar attachments) to this exhibit have been omitted in accordance with Item 601(a)(5) of Regulation S-K under the Securities Act because
they do not contain information material to an investment or voting decision and that information is not otherwise disclosed in the exhibit or the disclosure document. The
registrant hereby agrees to furnish a copy of all omitted schedules (or similar attachments) to the SEC upon its request.
 

 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
 
 
 WRAP TECHNOLOGIES, INC.
   
Date: February 24, 2025 By: /s/ Scot Cohen
  Scot Cohen
  Chief Executive Officer and Chairman of the Board
 
 



Exhibit 2.1
 

ASSET PURCHASE AGREEMENT
 
This ASSET PURCHASE AGREEMENT (this "Agreement") is made and entered into as of February 18, 2025 ("Effective Date") by and between W1 Global, LLC, a
Delaware limited liability company ("Seller"), and Wrap Technologies, Inc., a Delaware corporation ("Buyer") (each a "Party" and, collectively, the "Parties").
 
RECITALS
 
A.    Seller is engaged in the business of advisory and investigative professional services (the "Business").
 
B.    Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, substantially all of the properties, business, and assets of Seller used and/or useful in the
operation of the Business, constituting substantially all of Seller's assets, and Buyer desires to assume from Seller, and Seller desires to assign to Buyer, certain liabilities and
obligations of Seller with respect to the operation of the Business, in each case for the consideration and in accordance with the terms and conditions of this Agreement.
 
C.    Buyer and Seller desire to enter into this Agreement for the purpose of setting forth their mutual understandings and agreements with respect to the foregoing.
 
In consideration of the mutual representations, warranties, covenants, and agreements contained in this Agreement, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Parties agree as follows:
 

ARTICLE I
DEFINITIONS

 
Section 1.1. Certain Defined Terms. For purposes of this Agreement:
 
"Affiliate" means, with respect to any Person, any other Person which directly or indirectly controls, is controlled by, or is under common control with such Person. For the
purposes of this definition, "control" (including the terms "controlled by" and "under common control with"), with respect to the relationship between or among two or more
Persons, means the possession, directly or indirectly, of the power to direct or cause the direction of the affairs or management of a Person, whether through the ownership of
voting securities, by agreement or otherwise.
 
"Ancillary Agreements" means the Bill of Sale, the Assignment and Assumption Agreement, and the License Agreement.
 
"Competing Business" means the manufacturing, marketing, or selling of products or services which are competitive with any Products.
 
"Code" means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.
 
"Confidentiality Agreement" means that certain Non-Disclosure Agreement, dated November 29, 2024, by and between Seller and Buyer.
 
"Contract" means any legally binding contract, subcontract, agreement, license, sublicense, lease, sublease, instrument, indenture, promissory note, guaranty, bond,
understanding, commitment, undertaking, or forbearance whether written or oral.
 
"Disclosure Schedule" means the disclosure schedule attached hereto, dated as of the date hereof, and forming a part of this Agreement.
 
"ERISA" means the Employee Retirement Income Security Act of 1974 (93 P.L. 406).
 
"Exchange Act" means the Securities Exchange Act of 1934 (73 P. L. 291), as amended, and the rules and regulations promulgated thereunder.
 
"FCPA" means the Foreign Corrupt Practices Act of 1977 (15 U.S.C. § 78dd-1 et seq), as amended.
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"Governmental Authority" means any domestic U.S. or non-U.S. federal, state, provincial, municipal, local, or supranational government, governmental or quasi-
governmental entity (including any regulatory commission, board, agency, court, or other body) or body exercising or entitled to exercise administrative, executive, judicial,
legislative, regulatory, or taxing authority or power of any nature, including any self- regulatory organization such as a national securities exchange.

 
"Indebtedness" of any Person means, without duplication, (a) the principal of, accrued and unpaid interest and any premium or penalty in respect of (i) indebtedness of such
Person for money borrowed or (ii) indebtedness evidenced by notes, debentures, bonds or other similar instruments the payment of which such Person is responsible or liable
for; (b) all liabilities of such Person issued or assumed as the deferred purchase price of property (but excluding trade accounts payable incurred in the ordinary course); (c)
all liabilities in respect of letters of credit and bank guarantees; (d) all liabilities for capitalized leases; (e) the amount of any net payments due upon settlement of
outstanding hedges, swaps, or similar arrangements; and (f) all obligations of the type referred to in clauses (a) through (e) of any Person the payment of which such Person
is responsible or liable for, directly or indirectly, as obligor, guarantor or surety.

 
"IRS" means the Internal Revenue Service of the United States of America.

 
"Knowledge of Seller" means, as it pertains to Seller having knowledge of a particular fact or matter, (i) any of Bill McMurry, Jim DeStefano, John Penza, Rich Bachour,
or Tinsley, or any other director, manager, member, employee, contractor or officer of Seller (individually and collectively, a " Knowledge Person"), having knowledge of
such fact or matter, or (ii) any Knowledge Person shall have knowledge of such fact or matter if such person would reasonably be expected to have knowledge of such fact
or matter based their responsibilities and position with Seller.

 
"Law" means any United States, foreign, federal, state, provincial, county, territorial, local, municipal, or supranational law, statute, rule, regulation, Order, decree,
ordinance, constitution or constitutional provision, or common law enacted, promulgated, enforced, or imposed by any Governmental Authority.

 
"Liabilities" means, with respect to any Person, any liability or obligation of such Person of any kind, character, or description, whether known or unknown, absolute or
contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due or to become due, vested or unvested,
executory, determined, determinable or otherwise, and whether or not the same is required to be accrued on the financial statements of such Person.

 
"Lien" means, with respect to any property or asset, all pledges, liens, mortgages, charges, claims, encumbrances, hypothecations, options, rights of first refusal, rights of
first offer, security interests, and restrictions of any kind or nature whatsoever.

 
"Losses" means losses, damages, Liabilities, claims (including third-party claims), demands, actions, suits, proceedings, settlements, awards, deficiencies, judgments,
charges, interest, penalties, fines, Taxes, costs and expenses of whatever kind including legal, consultant, accounting and other professional fees, and fees and costs incurred
in enforcing indemnification rights hereunder.

 
"Material Adverse Effect" means any state of facts, change, development, event, effect, condition, occurrence, action or omission that, individually or in the aggregate, has
had or would reasonably be expected to (i) have in a material adverse effect on the business, assets, properties, financial condition, results of operations or prospects of the
Business or Seller; (ii) prevent, materially impede or materially delay the consummation by the Seller of the transactions contemplated by this Agreement; or (iii) result in a
material impairment of the ability of Buyer to continue operating the Business after the Closing in substantially the same manner as it was operated immediately prior to the
Closing.

 
"Order" means order, judgment, writ, decree, inunction, stipulation, determination, award, or legally binding pronouncement issued by any court, agency, or other
Governmental Authority.

 
“Permit” means any license, registration, franchise, permit, variance, exemption, Order, consent, authorization, accreditation, approval, certificate, provider number, or right
from any Governmental Authority with competent jurisdiction.
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"Permitted Lien" means (i) Liens for Taxes not yet due and payable or that are being contested in good faith and by appropriate proceedings and for which adequate
reserves have been established; (ii) mechanics', carriers', and other Liens arising by operation of Law in the ordinary course of business; (iii) Liens or security interests that
arise or are incurred in the ordinary course of business relating to obligations not yet due on the part of Seller; (iv) pledges or deposits to secure obligations under workers'
compensation Laws or similar Laws or to secure public or statutory obligations; and (v) pledges and deposits to secure the performance of bids, trade contracts, leases, surety
and appeal bonds, performance bonds and other obligations of a similar nature, in each case in the ordinary course of business.
 
"Person" means an individual, partnership, corporation, business trust, limited liability company, limited liability partnership, joint stock company, trust, unincorporated
association, joint venture or other entity or a Governmental Authority.
 
"Product" means (A) any product or service that either Buyer or Seller are manufacturing, marketing, selling, or developing on the date of this Agreement or (B) any other
product or service that either Buyer or Seller have manufactured, marketed, sold, or developed at any time during the three-year period immediately prior to the date of this
Agreement.
 
"Representative" means Persons acting, directly or indirectly, on behalf of another Person, including such Person's officers, directors, employees, representatives, agents,
independent accountants, investment bankers, and counsel.
 
"Securities Act" means the Securities Act of 1933 (73 P.L. 22), as amended, and the rules and regulations promulgated thereunder.
 
"Tax" or, collectively, "Taxes" means (i) any federal, state, provincial, local, or foreign income, gross receipts, license, accumulated earnings, personal holding company,
profits, windfall profits, workers' compensation, severance, payroll, employment, premium, excise, occupation, environmental, customs duties, capital stock, franchise,
withholding, social security, unemployment, disability, real property, personal property, sales, use, transfer, registration, stamp, ad valorem, value added, alternative or add-
on minimum or estimated tax or other taxes, duties, fees, levies, assessments or governmental charges or deficiencies thereof, in each case including any interest, penalty or
addition thereto and (ii) any Liability for amounts of the type described in the immediately preceding clause (i) arising under any agreements or arrangements with any
Person (including pursuant to Treasury Regulation Section 1.1502-6 or comparable provisions of state, provincial, local or foreign Tax Law), as a transferee or successor, by
contract or otherwise
 
"Tinsley" means David Tinsley.
 
ARTICLE II
 

PURCHASE AND SALE OF ASSETS
 
Section 2.1. Purchase and Sale of Assets. Upon the terms and subject to the conditions set forth in this Agreement, on the Closing Date (as defined below), Seller will sell,
transfer, assign, convey, and deliver to Buyer, and Buyer will purchase and acquire from Seller, all of the Acquired Assets, free and clear of all Liens, except for the
Permitted Liens. "Acquired Assets" means all right, title, and interest in and to all of the assets of Seller, including but not limited to, all Contracts set forth on Exhibit 2.1
(the "Assigned Contracts").
 
Section 2.2. Excluded Assets. Notwithstanding the foregoing, the Acquired Assets shall not include the assets specifically listed and described on Exhibit 2.2.
 
Section 2.3. Assumption of Liabilities. At the Closing, Buyer will assume and agree to pay or discharge when due in accordance with their respective terms only the
following liabilities of Seller: all liabilities arising under Assigned Contracts, but only to the extent that such liabilities thereunder are required to be performed after the
Closing Date, were incurred in the ordinary course of business, and do not relate to any failure to perform, improper performance, warranty or other breach, default, or
violation by Seller (collectively, the "Assumed Liabilities").
 

 



 
 

Page 4
 
 
Section 2.4. Retained Liabilities. Except for Assumed Liabilities, Buyer is not assuming or acquiring any Liabilities or other obligations of Seller (collectively, the
"Retained Liabilities"), and Seller shall remain responsible for the prompt payment, performance, and maintenance of all Retained Liabilities, and Seller hereby covenants
and agrees to pay and perform promptly all obligations arising out of or in connection with the Retained Liabilities.
 
Section 2.5. Purchase Price; Payment. The purchase price for the Acquired Assets and the Assumed Liabilities (the "Purchase Price") will be one hundred dollars ($100).
Buyer will pay the Purchase Price on the Closing Date in immediately available funds.
 
Section 2.6. Closing. The closing of the transactions contemplated by this Agreement (the "Closing") will take place by portable document format (pdf) email or facsimile
transmission and exchange of documents, or by other agreed upon electronic means on the Effective Date (the "Closing Date"). The Parties agree that the Closing will be
deemed effective for financial and accounting purposes as of 12:01 a.m. Eastern Time on the Closing Date.
 
Section 2.7. Closing Deliverables. In addition to any other documents to be delivered under other provisions of this Agreement, at the Closing:
 
(a) Seller will deliver to Buyer:
 
(1)    A bill of sale for all of the Acquired Assets that are tangible personal property, in form and substance mutually agreed to by Buyer and Seller (the "Bill of Sale"), duly
executed by Seller;
 
(2)    An assignment of all of the Acquired Assets that are intangible personal property, in form and substance mutually agreed to by Buyer and Seller (the "Assignment and
Assumption Agreement"), duly executed by Seller;
 
(3)    A license for Buyer to use certain Excluded Assets, in form and substance mutually agreed to by Buyer and Seller (the "License Agreement"), duly executed by Seller;
 
(4)    Documentation satisfactory to Buyer in its sole discretion evidencing the release, or authorizing the release, of any Liens existing as of the Closing Date on any of the
Acquired Assets;
 
(5)    Employment agreements for Bill McMurry, Jim DeStefano, John Penza, and Ric Bachour, each in form and substance acceptable to Buyer (the "Employment
Agreements"), duly executed by the applicable employee;
 
(6)    A consulting agreement for Tinsley, in form and substance acceptable to Buyer (the "Consulting Agreement"), duly executed by Tinsley;
 
(7)    A certificate of the manager or managing member of Seller certifying, as complete and accurate as of the Closing Date, attached copies of the certificate of formation
and operating agreement of Seller, certifying and attaching all requisite resolutions or actions of the manager and members approving the execution and delivery of this
Agreement and the consummation of the transactions contemplated hereby, and certifying to the incumbency and signatures of the officers of Seller executing this
Agreement and any other document relating to the transactions contemplated hereby; and
 
(8) A certificate of good standing of Seller from the Secretary of State of the State of Delaware.
 
(b) Buyer will deliver to Seller or cause to be delivered to Seller:
 
(1)    The Purchase Price by wire transfer to an account specified by Seller in writing delivered to Buyer at least three days prior to the Closing Date;
 
(2) The Assignment and Assumption Agreement, duly executed by Buyer;
 
(3) The License Agreement, duly executed by Buyer;
 
(4) The Employment Agreements, each duly executed by Buyer; and
 
(5) The Consulting Agreement, duly executed by Buyer.
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Section 2.8. Third-Party Consents. To the extent that Seller's rights under any of the Assigned Contracts or any other Acquired Asset may not be assigned to Buyer
without the consent of another Person which has not been obtained, this Agreement will not constitute an agreement to assign the same if an attempted assignment would
constitute a breach or be unlawful, and Seller, at its sole expense, will use its best efforts to obtain any such required consent(s) as promptly as possible. If any such consent
will not be, or has not yet been, obtained or if any attempted assignment would be ineffective or would impair Buyer's rights under the Acquired Assets (including Assigned
Contracts) in question so that Buyer would not in effect acquire the full benefit of all such rights, Seller, to the maximum extent permitted by Law, will act after the Closing
as Buyer's agent in order to obtain for it without cost to Buyer the benefits thereunder and will cooperate, to the maximum extent permitted by Law, with Buyer in any
arrangement designed to provide such benefits to Buyer at Buyer’s direction.
 
Section 2.9. Withholding Taxes. Buyer will have the right to deduct and withhold all Taxes from the Purchase Price that Buyer may be required to withhold under the
applicable Laws.
 
Section 2.10. Prorations. All expenses associated with Assigned Contracts will be prorated as of the Closing Date (the “Prorated Expenses”). Seller shall bear and be
responsible for the portion of the Prorated Expenses allocated to the period on or prior to the Closing Date and Buyer shall bear and be responsible for the portion of the
Prorated Expenses allocated to the period after the Closing Date. The amount of any such Prorated Expenses which Seller is obligated to pay shall be determined based on
the following calculation: (A) total amount of the applicable expense multiplied by (B) the quotient of (i) the total number of days on and prior to the Closing Date over
which the applicable expense pertains divided by (ii) total number of days over which the applicable expense pertains. The calculation and determination of Prorated
Expenses due and owing by Seller under this Section shall be made by Buyer in good faith. Buyer will remit written notice to Seller identifying all Prorated Expenses
promptly as they become due and payable, and Seller shall pay to Buyer such amounts with 10 days of receipt of such notice. For the avoidance of doubt, (i) Buyer shall
only be responsible for any Prorated Expenses that also constitute an Assumed Liability and (ii) this Section shall be subject to Seller’s indemnification obligations under
Article VI in all respects.
 

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Except as set forth in the Disclosure Schedules attached hereto, Seller hereby represents and warrants to Buyer as of the Closing Date as follows:
 
Section 3.1. Organization and Corporate Power. Seller is a limited liability company duly organized, validly existing and in good standing under the Laws of the State of
Delaware and has all organizational power and authority necessary to own or lease its properties and assets and to carry on the Business as currently conducted. Seller is
duly qualified or licensed to do business and is in good standing in each of the jurisdictions in which the character of the properties owned or held under lease by it or the
nature of the Business makes such qualification necessary. Tinsley is the sole member and is the beneficial and record holder of all equity of Seller. No Person other than
Tinsley has any interest, whether contingent or otherwise, in Seller.
 
Section 3.2. Authorization. Seller has the requisite organizational power and authority to execute and deliver this Agreement and to consummate the transactions
contemplated hereby and to perform its obligations hereunder. The execution, delivery and performance by Seller of this Agreement, and the consummation by Seller of the
transactions contemplated hereby, have been duly and validly authorized by Seller and no other corporate proceedings on the part of Seller are necessary to authorize this
Agreement or to consummate the transactions contemplated hereby or to perform its obligations hereunder. This Agreement has been duly and validly executed and
delivered by Seller and constitutes a legal, valid and binding agreement of Seller, enforceable against Seller in accordance with its terms. Upon the execution and delivery by
Seller of any other document to which Seller is a party in connection with this Agreement, each of such other documents will constitute the legal, valid and binding
obligation of Seller, enforceable against Seller in accordance with its terms.
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Section 3.3. Non-Contravention; Consents; Filings. The execution, delivery and performance by Seller of this Agreement and the Ancillary Agreements to which it is a
party, and the consummation of the transactions contemplated hereby and thereby, do not and will not: (a) conflict with or result in a violation or breach of, or default under,
any provision of the certificate of formation, operating agreement or other organizational documents of Seller; (b) conflict with or result in a violation or breach of any
provision of any Law or Order applicable to Seller, the Business, or the Acquired Assets; (c) require the consent, notice or other action by any Person under, conflict with,
result in a violation or breach of, constitute a default or an event that, with or without notice or lapse of time or both, would constitute a default under, result in the
acceleration of or create in any party the right to accelerate, terminate, modify or cancel any Contract (including Assigned Contracts) or Permit to which Seller is a party or
by which Seller or the Business is bound or to which any of the Acquired Assets are subject (including any Assigned Contract); or (d) result in the creation or imposition of
any Lien other than Permitted Liens on the Purchased Assets. No consent, approval, Permit, Order, declaration or filing with, or notice to, any Governmental Authority is
required by or with respect to Seller in connection with the execution and delivery of this Agreement or any of the Ancillary Agreements to which Seller is or will be a party
and the consummation of the transactions contemplated hereby and thereby.
 
Section 3.4. Financial Statements. Seller has previously delivered to Buyer true and complete copies of its balance sheets and statements of income as of and for its fiscal
years ended 2023 and 2024, including all applicable footnotes (the "Financial Statements"). The Financial Statements present fairly in all material respects the financial
condition of Seller as at the end of the covered periods and the results of its operations and its cash flows for the covered periods covered thereby. The Financial Statements
were prepared in accordance with sound accounting principles and applied on a consistent basis throughout the covered periods. Except as and to the extent disclosed in the
Current Financial Statements, Seller has not incurred any Indebtedness.
 
Section 3.5. Absence of Certain Changes. Since December 31, 2023, (a) no event has occurred which has had, individually or in the aggregate, a Material Adverse Effect
and (b) Seller has conducted the Business only in the ordinary course of business consistent with past practice, except for actions taken in respect of this Agreement.
 
Section 3.6. Employee Benefit Plans. Seller maintains no employee benefit plans as defined in Section 3 of ERISA or any collective bargaining, stock purchase, stock
option, employment compensation, deferred compensation, pension, retirement, post-retirement, employment, consulting, severance, termination, change-in-control,
separation, retention, vacation, sickness, life or other insurance, welfare, fringe benefit, or incentive bonus contract, agreement, plan, program, policy, payroll practice, or
arrangement that is sponsored, maintained, administered, or contributed to by Seller or by any entity which is (or at any relevant time was) a member of a controlled group
of corporations, under common control or in an affiliated service group with Seller within the meaning of Section 414(b), (c) or (m) of the Code (each, an "ERISA
Affiliate"), or to which Seller or any ERISA Affiliate has any obligation to contribute, and that covers any (current or former) employee of Seller or any ERISA Affiliate
("Employee Plans").
 
Section 3.7. Litigation.
 
(a)    There is no complaint, claim, action, suit, litigation, proceeding or governmental or administrative investigation pending or, to the Knowledge of Seller, threatened
against or affecting Seller, the Business, the Assumed Liabilities, or any of the Acquired Assets, including in respect of the transactions contemplated hereby. Seller is not
subject to any outstanding Order that prohibits Seller from conducting the Business as now conducted or proposed to be conducted.
 
(b)    To the Knowledge of Seller, no event has occurred or circumstance exists that are reasonably likely to give rise to or serve as a basis for the commencement of any
complaint, claim, action, suit, litigation, proceeding or governmental, or administrative investigation involving or affecting the Acquired Assets, the Business, or the
Assumed Liabilities.
 
Section 3.8. [intentionally omitted]
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Section 3.9. Compliance with Laws; Permits.
 
(a)    Seller has complied, and is now complying, with all Laws applicable to the conduct of the Business as currently conducted or the ownership and use of the Acquired
Assets.
 
(b)    All Permits required for Seller to conduct the Business as currently conducted or for the ownership and use of the Acquired Assets have been obtained by Seller and are
valid and in full force and effect. All fees and charges with respect to such Permits as of the date hereof have been paid in full. Section 3.9(b) of the Disclosure Schedule lists
all current Permits issued to Seller which are related to the conduct of the Business as currently conducted or the ownership and use of the Acquired Assets, including the
names of the Permits and their respective dates of issuance and expiration. Seller has complied and is now complying with the terms of all Permits listed on Section 3.9(b) of
the Disclosure Schedule. No event has occurred that, with or without notice or lapse of time or both, would reasonably be expected to result in the revocation, suspension,
lapse or limitation of any Permit set forth in Section 3.9(b) of the Disclosure Schedule.
 
Section 3.10. Intellectual Property. Seller owns or is validly licensed or otherwise has the right to use all patents, inventions, copyrights, software, trademarks, service
marks, domain names, trade dress trade secrets and all other intellectual property rights of any kind or nature ("Intellectual Property") used in the Business as currently
conducted. The Intellectual Property used by Seller does not infringe, misappropriate or otherwise violate the Intellectual Property of any third party. Seller has not received
any written charge, complaint, claim, demand or notice alleging any such infringement, misappropriation or other violation (including any claim that Seller must license or
refrain from using any Intellectual Property of any third party). To the Knowledge of Seller, no third party has infringed upon, misappropriated or otherwise violated any
Intellectual Property of Seller. Seller makes reasonable best efforts to protect and maintain its Intellectual Property.
 
Section 3.11. Real Property. Seller does not own, lease, or license any real property, nor has Seller ever owned, leased, or licensed any real property.
 
Section 3.12. Contracts.
 
(a)    All Contracts, including any and all amendments, modifications, waivers or restatements thereto, to which Seller is a party or which bind or affect its properties or
assets (each, a "Seller Contract"), have been made available to Buyer prior to the Closing.
 
(b)    Each Seller Contract is in full force and effect and is a valid and binding agreement enforceable against Seller and the other party or parties thereto in accordance with
its terms. None of Seller or, to Seller's Knowledge, any other party thereto is in breach of or default under (or is alleged to be in breach of or default under), or has provided
or received any notice of any intention to terminate, any Seller Contract. No event or circumstance has occurred that, with notice or lapse of time or both, would constitute
an event of default under any Seller Contract or result in a termination thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss
of any benefit thereunder. There are no material disputes pending or threatened under any Assigned Contract.
 
(c) Seller has no agreements or arrangements with any Governmental Authority.
 
Section 3.13. Anti-Corruption. Seller, including its employees, directors, agents or other Persons acting on their behalf, have not, directly or indirectly, taken any action
that would cause Seller to be in violation of the Foreign Corrupt Practices Act of 1977, as amended (the "FCPA"), or any other anticorruption or anti- bribery Laws
applicable to Seller (collectively with the FCPA, the "Anticorruption Laws"). Seller, including its employees, directors, agents or other persons acting on their behalf, have
not, directly or indirectly, corruptly given, loaned, paid, promised, offered or authorized payment of money or anything of value to any "foreign official" as defined in the
FCPA or, in violation of Law, to any other government official, to secure any improper advantage or to obtain or retain business for any Person or to achieve any other
purpose prohibited by the Anticorruption Laws. Seller has established and implemented reasonable internal controls and procedures intended to ensure compliance with the
Anticorruption Laws.
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Section 3.14. Insurance. (a) a true and complete list of all current policies or binders of fire, liability, product liability, professional liability, umbrella liability, real and
personal property, workers' compensation, vehicular, fiduciary liability and other casualty and property insurance maintained by Seller or its Affiliates and relating to the
Business, the Acquired Assets or the Assumed Liabilities (collectively, the " Insurance Policies") has been delivered to Buyer prior to Closing; and (b) with respect to the
Business, the Acquired Assets, or the Assumed Liabilities, a list of all pending claims and the claims history for Seller since January 1, 2023. There are no claims related to
the Business, the Acquired Assets or the Assumed Liabilities pending under any Insurance Policies as to which coverage has been questioned, denied or disputed or in
respect of which there is an outstanding reservation of rights. Neither Seller nor any of its Affiliates has received any written notice of cancellation of, premium increase
with respect to, or alteration of coverage under, any of the Insurance Policies. All premiums due on the Insurance Policies have either been paid or, if not yet due, accrued.
All the Insurance Policies (a) are in full force and effect and enforceable in accordance with their terms; (b) are provided by carriers who are financially solvent; and (c) have
not been subject to any lapse in coverage. None of Seller or any of its Affiliates are in default under, or have otherwise failed to comply with, in any material respect, any
provision contained in any Insurance Policy. The Insurance Policies are of the type and in the amounts customarily carried by Persons conducting a business similar to the
Business and are sufficient for compliance with all applicable Laws and Contracts to which Seller is a party or by which Seller is bound. True and complete copies of the
Insurance Policies have been made available to Buyer.
 
Section 3.15. Brokers; Certain Expenses. No agent, broker, investment banker, financial advisor, finder, or other intermediary acting on behalf of Seller or under the
authority of Seller is or will be entitled to receive any broker's or finder's, financial advisor's, transaction or other similar fee or commission directly or indirectly in
connection with this Agreement or the transactions contemplated hereby.
 
Section 3.16. Customers. Buyer received from Seller prior to Closing a correct and complete list of the five largest customers of the Business (each a "Material
Customer"), taken as a whole and measured by revenue, for Seller’s fiscal year ended December 31, 2023 and December 31, 2024, and indicates with respect to each the
name, address, and dollar volume of business with Seller (including the primary categories, based on purchases or sales). Seller is not required to provide any material
bonding or other financial security arrangements in connection with its transactions with any customer of the Business. Seller has not received any notice from any Material
Customer of its intent to terminate or materially change its business relationship with Seller. To the Knowledge of Seller, no Material Customer plans to terminate or
materially change its business relationship with Seller. To the Knowledge of Seller, each Material Customer will continue its business relationship with the Business after
Closing.
 
Section 3.17. Sufficiency of Assets; Title to Assets. The Acquired Assets include, and upon the purchase of the Acquired Assets Buyer will own or have, an uncontested
and valid license and right to use all rights, properties (including Seller's Intellectual Property), interests in properties, and assets necessary to permit Buyer to carry on the
Business as presently conducted by Seller. Seller owns good and transferable title to all of the Acquired Assets, free and clear of any Liens other than Permitted Liens. Seller
has, and will transfer to Buyer on the Closing Date, good and valid title to all of the Acquired Assets free and clear of all Liens, other than Permitted Liens. The Acquired
Assets constitute all of the assets, tangible and intangible, of any nature whatsoever, necessary to operate the Business in the manner presently operated by Seller.
 
Section 3.18. Tangible Personal Property. Each item of tangible personal property is in good repair and good operating condition, ordinary wear and tear excepted, is
suitable for immediate use in the ordinary course of business and is free from latent and patent defects. No item of tangible personal property is in need of repair or
replacement other than as part of routine maintenance in the ordinary course of business. All tangible personal property used in the Business is in the possession of Seller.
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Section 3.19. Accounts Receivable. All accounts receivable that are reflected on any balance sheet contained in the Financial Statements or on the accounting records of
Seller as of the Closing Date represent or will represent valid obligations arising from sales actually made or services actually performed by Seller in the ordinary course of
business. Except to the extent paid prior to the Closing Date, such accounts receivable are or will be as of the Closing Date collectible in an amount not less than the amount
reflected on any balance sheet in the Financial Statements, net of the respective reserves shown thereon (which reserves are adequate and calculated consistent with past
practice). To the Knowledge of Seller, there is no material contest, claim, defense, or right of setoff, other than returns in the ordinary course of business of Seller, under any
Contract with any account debtor of an account receivable relating to the amount or validity of such account receivable.
 
Section 3.20. Related Party Transactions; Equity Interests. (i) none of the customers, suppliers, distributors, vendors, or other business relationship of the Seller are
Affiliates of the Seller or of any of Seller’s officers, directors, managers, members, or any immediate family member of any such officer, director, manager, member, or
Affiliate of Seller ("Related Person"); (ii) none of the properties or assets of the Seller are owned or used by, or leased to, any Related Person; (iii) no Related Person is
party to any Seller Contract; and (iv) no Related Person provides any legal, accounting, or other services to Seller related to the Business. Seller does not own, nor has ever
owned, of record or as a beneficial owner, an equity interest or any other financial or profit interest in any other Person.
 
Section 3.21. No Restriction on Transfer. No arrangement or Law, rule, or regulation binding on Seller or the Assigned Assets, and no provision of any Assigned Contract,
requires Seller to provide notice or obtain consent to transfer the Acquired Assets (including the Assigned Contracts) to Buyer or undertake the transactions contemplated
hereby.
 
Section 3.22. Employment Matters.
 
(a)    Seller has delivered to Buyer prior to Closing a true and complete list of the employees (full-time and part-time) currently employed by Seller as of the date of this
Agreement, listing each employees’ employer, their position, hire date, years of service, the rate of all current base pay, bonuses and any other form of compensation payable
by Seller to each employee.
 
(b)    Seller has not entered into any collective bargaining agreements with respect to its employees, there is no labor strike, dispute, slowdown or work stoppage or lockout
pending or threatened in writing or orally against any Seller, no union organization campaign is currently in progress on the date hereof with respect to any of its employees,
and no question concerning union representation exists respecting such employees. There is no unfair labor practice, charge or complaint pending or, to the Knowledge of
Seller, threatened in writing or orally against any Seller. Seller has not entered into any Contract restricting its ability to terminate the employment of any or all its
employees at any time, for any lawful reason, without penalty, liability, or payment. Seller has not received notice that there are charges of discrimination involving alleged
violations of any fair employment law, wage payment law, occupational safety and health law and to the Knowledge of Seller there are no charges arising out of any Seller’s
employment relationships or other employment-related laws, whether federal, state or local, by any person or entity.
 
(c)    Seller has complied and is in compliance in all respects with all applicable Laws, rules and regulations relating to the employment of labor, including, but without
limitation, those relating to wages, hours, concerted activity, non-discrimination, occupational health and safety and the payment and withholding of taxes.
 
(d)    No current employee of Seller has notified Seller of his or her intention to resign or retire, and, to the Knowledge of Seller, no employee is bound by any Contract that
would impair or prohibit his or her ability to be employed by Buyer, and no employee has given any indication that he or she would not accept an offer of employment from
Buyer.
 
(e)    Seller has previously verified the credentials of all employees of Seller and conducted criminal and compliance background checks on all employees of Seller. Seller
has made the results of such verifications and background checks available to Buyer. Seller has no claims or actions against any employee of Seller, and no event or fact
exists that would give rise to any such claim or action.
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Section 3.23. Full Disclosure. No representation or warranty of Seller in this Agreement or in any exhibit, certificate, or schedule attached or furnished, contains, or on the
Closing Date will contain, any untrue statement of material fact or omits, or on the Closing Date will omit, to state any fact necessary in order to make the statements
contained therein, in light of the circumstances in which they are made, not misleading. All such statements, representations, warranties, exhibits, certificates, and schedules
will be true and complete in all material respects on and as of the Closing Date as though made on that date. To the Knowledge of Seller, there is not fact that has specific
application to Seller (other than general economic or industry conditions) and that may materially adversely affect the assets, business, prospects, financial condition, or
results of operations of Seller that has not been set forth in this Agreement or the Disclosure Schedule.
 
ARTICLE IV
 

[intentionally omitted]
 

ARTICLE V COVENANTS
 
Section 5.1. Non-Competition and Non-Solicitation.
 
(a)    During the period commencing on the date of this Agreement and ending on the fifth anniversary of the Closing Date (the "Restricted Period"), Tinsley and Seller
shall not, and will cause each of their respective Affiliates and immediate family members not to, directly or indirectly, engage in, own, be employed by, consult with, or
otherwise render services to any Person who is engaged in any Competing Business; provided, however, that the ownership of an interest of not more than 1% in any entity
that is engaged in a Competing Business whose securities have been registered under the Securities Act or the Exchange Act, without more, will not constitute a violation of
this covenant. This Section 5.1(a) shall not apply to Tinsley’s employment at 5 Stones LLC, a Delaware limited liability company.
 
(b)    Until the fifth anniversary of the Closing Date (the "Non-Solicitation Period"), each of Seller and Tinsley will not, and will cause their respective Affiliates and
immediate family members not to, directly or indirectly:
 
(1)    induce or attempt to induce or encourage others to induce or attempt to induce any Person who is, or during the Non-Solicitation Period becomes, an employee or
independent contractor of Buyer to terminate or materially change such Person's employment or engagement with Buyer; provided that nothing herein will restrict Seller or
any Affiliate from (A) undertaking general solicitations through advertising or similar means which are not specifically directed at employees or independent contractors of
Buyer or employing or engaging anyone who responds to such general solicitations or (B) from soliciting, recruiting or hiring any such employee or independent contractor
who has ceased to be employed or retained by Buyer or its Affiliates for at least 12 months after such cessation. For the avoidance of doubt, this Section 5.1(b)(1) shall apply
to Bill McMurry, Jim DeStefano, John Penza and Rich Bachour.
 
(2)    induce or attempt to induce or encourage others to induce or attempt to induce any Person who is a customer or vendor, or potential customer or vendor, of Buyer to
cease doing or not do business with Buyer or any of its Affiliates, reduce the amount of business that such customer or vendor does (or, but for that inducement or
encouragement, would or may do) with Buyer or any of its Affiliates, or otherwise materially alter their relationship with Buyer or any of its Affiliates or to place their
business with any Person engaged in the Competing Business (other than Buyer and its Affiliates).
 
(c)    If Seller or Tinsley are in breach of either subsection (a) or subsection (b) above, then the time periods set forth in those subsections will be extended by the length of
time during which Seller or Tinsley are in breach of any of those provisions.
 
(d)    Seller and Tinsley acknowledge and agree that Buyer would be irreparably damaged if this Section 5.1 is not complied with in accordance with its specific terms or is
otherwise breached and that monetary damages would not be sufficient to compensate Buyer for such damage. Accordingly, it is agreed that Buyer will be entitled to an
injunction or injunctions to prevent breaches of this Section 5.1 and will have the right to specifically enforce this Section 5.1 and its terms and provisions against Seller and
Tinsley in addition to any other remedy to which Buyer may be entitled under this Agreement, at law or in equity. The Parties agree that the provisions of this Section 5.1 are
reasonable and prudent for the protection of the Business and Acquired Assets being purchased by Buyer under this Agreement.
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(e)    It is the intent of the Parties that each provision of this Section 5.1 be adjudicated valid and enforced to the fullest extent permissible under the laws and public policies
of each jurisdiction in which adjudication of the validity or enforcement of this Section 5.1 is sought. In furtherance of the foregoing, each provision of this Section 5.1 will
be severable from each other provision, and any provision of this Section 5.1 that is prohibited or unenforceable in any jurisdiction will be subject to the following: (i) if the
prohibited or unenforceable provision is contrary to or conflicts with any requirement of any statute, rule or regulation in effect in the jurisdiction, then the requirement will
be incorporated into, or substituted for, the prohibited or unenforceable provision to the minimum extent necessary to make the provision valid or enforceable; (ii) the
Governmental Authority or arbitrator considering the matter is authorized to (or, if that Governmental Authority or arbitrator is unwilling or fails to do so, then the Parties
will) amend the unenforceable provision to the minimum extent necessary to make the provision valid or enforceable, and the Parties consent to the entry of an order
amending the provision to that extent for that purpose; and (iii) if any unenforceable provision cannot be or is not reformed and made valid or enforceable under this Section
5.1, then the prohibited or unenforceable provision will be ineffective in that jurisdiction to the minimum extent necessary to make the remainder of this Section 5.1 valid or
enforceable in that jurisdiction. Any application of the foregoing provisions to any provision of this Section 5.1 will not (x) affect the validity or enforceability of any other
provisions of Section 5.1 or (y) prevent the prohibited or unenforceable provision from being adjudicated valid or enforced as written in any other jurisdiction.
 
(f)    Neither Seller nor Tinsley, either on their own account or directly or indirectly in conjunction with or on behalf of any other Person, shall disparage or otherwise speak
or write negatively about Buyer or the Business or cause any other person to disparage or speak or write negatively about Buyer or the Business.
 
Section 5.2. Public Announcements. Seller shall not, and ensure its Affiliates do not, make any press release or any other public statement with respect to this Agreement or
the transactions contemplated hereby without the written consent of Buyer.
 
Section 5.3. Transfer Taxes. All Transfer Taxes (as defined below) resulting from the transactions contemplated herein shall be borne by Seller. "Transfer Taxes" means
any sales, use, stock transfer, value added, real property transfer, transfer, stamp, registration, documentary, recording or similar duties or taxes together with any interest
thereon, penalties, fines, costs, fees, additions to such tax or additional amounts with respect thereto incurred in connection with the transactions contemplated herein.
 
Section 5.4. Payment of Seller Liabilities. Seller will pay, or make adequate provision for the payment, in full all Liabilities of Seller.
 
Section 5.5. Reports and Returns. After the Closing, Seller promptly will prepare and file all reports and returns required by Law.
 
Section 5.6. Customer and Other Business Relationships. After the Closing, Seller will cooperate with Buyer in its efforts to continue and maintain for the benefit of
Buyer those business relationships of Seller existing prior to the Closing, including relationships with lessors, employees, regulatory authorities, licensors, customers,
suppliers, and others. Seller will promptly refer to Buyer all inquiries relating to the Business. Seller will not and will use its best efforts to ensure that none of its officers,
employees, managers, agents, or members, take any action that may diminish the value of the Acquired Assets or any such business relationship after the Closing or that
would interfere with the Business, including disparaging the name of the Business or Buyer. Seller shall not commence any action or proceeding, whether formal or
informal, or threaten any of same, against any past or current customer, vendor or other business relationship of or related to the Business or Seller. After Closing, Seller will
satisfy the Retained Liabilities in a manner that is not detrimental to and will not adversely affect any such business relationships or the value of the Acquired Assets or
Business.
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Section 5.7. Confidentiality. From and after the Closing, Seller and Tinsley shall, and shall cause their respective Affiliates and representatives to, keep strictly confidential,
hold in confidence and not disclose to any Person or otherwise use any information or materials, whether written or oral, relating to the Business, Acquired Assets, Assumed
Liabilities or the transactions contemplated hereby, or the existence of this Agreement or the Ancillary Agreements or the terms hereof or thereof. The Parties hereby agree
that the Confidentiality Agreement is terminated and of no further force or effect.
 
Section 5.8. Employees. Commencing on the Closing Date, Seller shall terminate all employees of the Business and, at Buyer's sole discretion, Buyer may offer
employment, on an "at will" basis, to any or all of such employees. Seller shall be solely responsible, and Buyer shall have no obligations whatsoever for, any compensation
or other amounts payable to any current or former employee, officer, director, independent contractor or consultant of the Business, including, without limitation, hourly
pay, commission, bonus, salary, accrued vacation, fringe, pension or profit sharing benefits or severance pay for any period relating to the service with Seller at any time on
or prior to the Closing Date and Seller shall pay all such amounts to all entitled persons on or prior to the Closing Date.
 

ARTICLE VI
INDEMNIFICATION

 
Section 6.1. Survival. All representations, warranties, covenants, and agreements made in this Agreement will survive the Closing.
 
Section 6.2. Indemnification. Seller will defend, indemnify, and hold harmless Buyer and its respective directors, officers, employees, shareholders, and agents (each a
"Buyer Indemnified Party") from and against any and all Liabilities or Losses, whether in respect of third party claims, claims between the parties hereto, or otherwise,
directly or indirectly relating to, arising out of or resulting from (a) any breach of, or inaccuracy in, any representation or warranty hereunder; (b) any default by Seller in the
performance or observance of any of its covenants or agreements hereunder; and (c) any Retained Liabilities or Excluded Assets.
 

ARTICLE VII
MISCELLANEOUS

 
Section 7.1. Entire Agreement. This Agreement (including the Disclosure Schedule and the exhibits to this Agreement) and the Ancillary Agreements constitute the entire
agreement and supersede all oral agreements and understandings and all written agreements prior to the date hereof between or on behalf of the Parties with respect to the
subject matter hereof.
 
Section 7.2. Assignment. This Agreement will not be assigned by any Party by operation of law or otherwise without the prior written consent of the other Party.
 
Section 7.3. Amendment and Waiver. Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in writing and signed, in
the case of an amendment, by Buyer and Seller, or in the case of a waiver, by the Party against whom such waiver is intended to be effective. No failure or delay by any
Party in exercising any right, power or privilege hereunder will operate as a waiver thereof nor will any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any other right, power, or privilege.
 
Section 7.4. Severability. If any term, condition or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal or incapable of
being enforced by any rule of Law or public policy, all other terms, conditions and provisions of this Agreement will nevertheless remain in full force and effect so long as
the economic or legal substance of the transactions contemplated by this Agreement is not affected in any manner materially adverse to any party. Upon such determination
that any term or other provision is invalid, illegal, or incapable of being enforced, the Parties hereto will negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated by this Agreement be consummated as
originally contemplated to the fullest extent possible.
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Section 7.5. Further Assurances. The Parties will from time to time do and perform any additional acts and execute and deliver any additional documents and instruments
that may be required by Law or reasonably requested by any Party to establish, maintain or protect its rights and remedies under, or to effect the intents and purposes of, this
Agreement.
 
Section 7.6. Enforcement of the Agreement; Jurisdiction; No Jury Trial.
 
(a)    ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON THIS AGREEMENT, THE ANCILLARY AGREEMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY MAY BE INSTITUTED IN THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA OR
THE COURTS OF THE STATE OF FLORIDA IN EACH CASE LOCATED IN THE COUNTY OF MIAMI-DADE, AND EACH PARTY IRREVOCABLY SUBMITS
TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE OR
OTHER DOCUMENT BY MAIL TO SUCH PARTY'S ADDRESS SET FORTH HEREIN SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION
OR OTHER PROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE
LAYING OF VENUE OF ANY SUIT, ACTION OR ANY PROCEEDING IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR
CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.
 
(b)    EACH PARTY TO THIS AGREEMENT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR OTHER PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER, RELATING TO OR IN CONNECTION WITH THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT. EACH PARTY HERETO CERTIFIES THAT
 

(I)    NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF ANY ACTION, SUIT OR PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND (IV)
EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 7.6.(b).
Section 7.7. Notices.
 
All notices and other communications pursuant to this Agreement must be in writing and will be deemed to have been duly delivered and received (i) four (4) Business Days
after being sent by registered or certified mail, return receipt requested, postage prepaid; (ii) one (1) Business Day after being sent for next Business Day delivery, fees
prepaid, via a reputable nationwide overnight courier service; (iii) if sent by e-mail in portable document format (PDF) or similar electronic attachment, on the day the
sender receives confirmation of receipt by the recipient; or (iv) immediately upon delivery by hand (with a written or electronic confirmation of delivery), in each case to the
intended recipient as set forth below:
 

If to Seller, to:

W1 Global, LLC
1616 H Street, N.W, Suite 302
Washington, DC 20006 Attention: David Tinsley
E-mail: david@w1-global.com
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If to Buyer, to:

Wrap Technologies, Inc.
1817 West 4th Street
Tempe, Arizona 85281
Attention: Jared Novick
 
With a copy to (which will not constitute notice):
 
Burke Law Group, PLLC
1000 Main Street, Suite 2300
Houston, Texas 77002
Attention: Norman Levedahl
E-mail: norman.levedahl@burkegroup.law

 
From time to time, any Party may provide notice to the other Party of a change in its mailing address or email-address through a notice given in accordance with this Section
7.7. The inability to deliver because of changed address of which no notice is given will be deemed to be receipt of the notice as of the date of such inability to deliver.
 
Section 7.8. Governing Law. This Agreement, and any dispute arising out of, relating to, or in connection with this Agreement, will be governed by and construed in
accordance with the Laws of the State of Delaware, without giving effect to any choice or conflict of Law provision or rule (whether of the State of Delaware or of any other
jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Delaware.
 
Section 7.9. Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only and are not intended to be part of or to affect the meaning
or interpretation of this Agreement.
 
Section 7.10. Parties in Interest. This Agreement will be binding upon and inure solely to the benefit of the Parties, and nothing in this Agreement, express or implied, is
intended to confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this Agreement.
 
Section 7.11. Counterparts. This Agreement may be executed in counterparts, each of which will be deemed to be an original, but all of which, taken together, will
constitute one and the same agreement. At the Closing, signature pages of counterparts may be exchanged by facsimile or by electronic transmittal of scanned images
thereof, in each case subject to appropriate customary confirmations in respect thereof by the signatory for the Party providing a facsimile or scanned image and that Party's
closing counsel.
 
Section 7.12. Interpretation. As used in this Agreement, (i) the words "hereof," "herein," "hereby," "herewith" and words of similar import will, unless otherwise stated, be
construed to refer to this Agreement as a whole and not to any particular provision of this Agreement, and article, section, paragraph, exhibit and schedule references are to
the articles, sections, paragraphs, exhibits and schedules of this Agreement unless otherwise specified; (ii) the words "include," "includes" or "including" will be deemed to
be followed by the words "without limitation"; (iii) the words describing the singular number will include the plural and vice versa will and words denoting natural Persons
will include all Persons and vice versa; (iv) the phrases "the date of this Agreement," "the date hereof," "of even date herewith" and terms of similar import, will be deemed
to refer to the date set forth in the preamble to this Agreement; and (v) the word "or" is not exclusive. Any reference in this Agreement to a date or time will be deemed to be
such date or time in New York City, unless otherwise specified. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an
ambiguity or question of intent or interpretation arises, this Agreement will be construed as if drafted jointly by the Parties and no presumption or burden of proof will arise
favoring or disfavoring any Person by virtue of the authorship of any provision of this Agreement.
 

 



 
 
IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed on its behalf by its officers thereunto duly authorized, all at or on the date and year
first above written.
 
 
 
 
WRAP TECHNOLOGIES, INC. W1 GLOBAL, LLC
  
  
By: /s/ Scot Cohen By: /s/ David Tinsley
Name: Scot Cohen Name: David Tinsley
Title: Chief Executive Officer Title: Sole Member and Manager
 
 
Acknowledged and agreed as to Section 5.1 and 5.7
 
 
/s/ David Tinsley  
David Tinsley  
 
 



Exhibit 99.1
 

Wrap Acquires W1 Global: Expands Managed Services with Former FBI, DEA, and DoD Leadership to Accelerate Made-in-
America End-to-End Solutions

 
Adds international network of law enforcement and intelligence professionals, meeting market need for Managed Safety and Response, Training, Tactics, and

American Technology-Driven Professional Services
 

This news follows: Wrap Unveils Managed Safety and Response (MSR) Connected Ecosystem in Virginia
 
Norton, VA — February 24, 2025 – Wrap Technologies (NASDAQ: WRAP) (“Wrap” or, the “Company”) today announced it has completed the acquisition of W1
Global, LLC (“W1”) a preeminent professional services and consulting firm led by an executive team of former high-ranking law enforcement and U.S. Intelligence
Community professionals, with deep competencies in complex international criminal investigation, regulatory matters and compliance issues.
 
The acquisition of W1 is expected to increase Wraps access to the skill and experience of this distinguished group, as well as expand the international reach of its MSR
Connected Ecosystem. It is also expected to support a tech-enabled enhancement of the suite of professional and consulting services that W1 has provided to its clients all
over the world.
 
Wrap’s acquisition has now assembled a deep team of senior leaders from both the public sector and national security agencies:
 

 

● Professional Services will be led by Bill McMurry, a career law enforcement and intelligence professional. Mr. McMurry is a retired FBI Supervisory
Special Agent who served in the FBI’s New York Office for twenty-four years. Mr. McMurry worked closely with the US DOJ, DEA, ATF, HSI, OFAC,
DOD and the USIC to develop a national strategy to implement a whole of government response to combat the threat posed by Transnational Organized
Crime.

 

 

● Managed Safety and Response will be led by Jim DeStefano, former Assistant Special Agent in Charge of a Special Operations Branch responsible for the
New York field division’s preparation for, response to, and recovery from all crisis and special events – including training and tactics in response to
emotionally disturbed persons. John Penza, adds experience from state and federal corrections, local law enforcement, and as the former New York
Division’s Assistant Special Agent in Charge of the Violent Crimes and Drug Trafficking Branch.

 

 
● Investigative, Regulatory and Compliance professional services will be supported by Ric Bachour, a former local and state police officer, U.S. Marine, and

Purple Heart recipient. His international experience includes leadership roles in the DEA Sensitive Undercover Operations Unit, Special Operations, and
DEA’s Foreign and Domestic Field Offices.

 
 



 
 
Additional Talent Pipeline and International Go-To-Market
 
Wrap anticipates accessing a deep talent pool as individuals transition from long government tenures, marking the first of many strategic talent acquisitions to meet growing
market demands.
 
The W1 Global transaction is expected to position Wrap for international expansion by leveraging W1's global network and expertise in investigative services. This in-
country support network, consisting of former government personnel, provides valuable entry points for global distribution while aligning with U.S. resources and support
systems.
 
End-to-End Ecosystem
 
The W1 Global transaction creates an end-to-end ecosystem with two key business lines: leveraging top talent to deliver comprehensive Managed Safety and Response
(MSR) solutions and expanding tech-enabled professional services to enhance client support. Both companies’ clients demonstrate a strong appetite for each other’s services
—Wrap’s international clients show significant interest in investigative services, while W1 Global’s clients are keen on Wrap’s BolaWrap, drones, and expanding cyber
solutions within the MSR portfolio. This strategic combination effectively meets the market demand for integrated safety and technology-driven professional services,
driving growth and enhancing client support.
 
Scot Cohen, Chairman and Chief Executive Officer of Wrap, commented, “The acquisition of W1 Global is a transformational step in establishing Wrap as a leader in
Managed Safety and Response services. It is expected to drive immediate revenue growth, be accretive, and create synergies with our existing business, including the
revamped BolaWrap program, while supporting our expanding global channel system.”
 
Bill McMurry, Chief Executive Officer of W1 Global, commented, “W1 and Wrap can now deliver comprehensive MSR solutions with expert consulting, integration, and
customization. By combining cutting-edge technology like the BolaWrap with professional services, we hope to ensure seamless implementation and continuous support.
Our deep industry expertise is expected to allow us to optimize safety solutions for public safety agencies, effectively addressing complex challenges.”
 
About Wrap Technologies, Inc.
 
Wrap Technologies, Inc. (Nasdaq: WRAP) is a leading global provider of advanced public safety solutions, integrating ultramodern technology, cutting-edge tools, and
comprehensive services to address the complex, modern day challenges facing public safety organizations around the world. Guided by a no-harm principle, Wrap is
dedicated to developing groundbreaking solutions that empower public safety agencies to safeguard the communities they serve in a manner that fosters stronger
relationships, driving safer outcomes, empowering public safety and communities to move forward together.
 
Wrap’s BolaWrap® solution encompasses an innovative and patented hand-held remote restraint device, strategically engineered with Wrap’s no-harm guiding principle to
proactively deter escalation by deploying a Kevlar® tether that safely restrains individuals from a distance. Combined with BolaWrap® training, certified by the esteemed
International Association of Directors of Law Enforcement Standards and Training (IADLEST), Wrap enables officers from over 1000 agencies across the U.S. and 60
countries around the world, with the expertise to effectively use BolaWrap® as an early intervention measure, mitigating potential risks and injuries, averting tragic
outcomes, with the goal to save lives with each wrap.
 

 



 
 
Wrap Reality™, the Company’s advanced virtual reality training system, is a fully immersive training simulator and comprehensive public safety training platform that
equips first responders with the discipline and practice to prevent escalation, de-escalate conflicts, and apply appropriate tactical use-of-force measures to better perform in
the field. By offering a growing range of real-life scenarios, Wrap Reality™ addresses the dynamic nature of modern law enforcement situations for positive public safety
outcomes, building safer communities one decision at a time.
 
Wrap’s Intrensic solution is a comprehensive, secure and efficient body worn camera and evidence collection and management solution designed with innovative technology
to quickly capture, safely handle, securely store, and seamlessly track evidence, all while maintaining full transparency throughout the process. With meticulous
consolidation and professional management of evidence, confidence in law enforcement and the justice system soars, fostering trust and reliability in court outcomes.
Intrensic’s efficient system streamlines the entire process seamlessly, empowering all public safety providers to focus on what matters, expediting justice with integrity.
 
Connect with Wrap:
Wrap on Facebook
Wrap on Twitter
Wrap on LinkedIn
 
Trademark Information
 
Wrap, the Wrap logo, BolaWrap®, Wrap Reality™ and Wrap Training Academy are trademarks of Wrap Technologies, Inc., some of which are registered in the U.S. and
abroad.  All other trade names used herein are either trademarks or registered trademarks of the respective holders.
 
Cautionary Note on Forward-Looking Statements – Safe Harbor Statement
This release contains “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. Words such
as “expect,” “anticipate,” “should”, “believe”, “target”, “project”, “goals”, “estimate”, “potential”, “predict”, “may”, “will”, “could”, “intend”, and variations of these terms
or the negative of these terms and similar expressions are intended to identify these forward-looking statements. Moreover, forward-looking statements are subject to a
number of risks and uncertainties, many of which involve factors or circumstances that are beyond the Company’s control. The Company’s actual results could differ
materially from those stated or implied in forward-looking statements due to a number of factors, including but not limited to: the expected benefits of the acquisition of W1,
the Company’s ability to maintain compliance with the Nasdaq Capital Market’s listing standards; the Company’s ability to successfully implement training programs for the
use of its products; the Company’s ability to manufacture and produce products for its customers; the Company’s ability to develop sales for its products; the market
acceptance of existing and future products; the availability of funding to continue to finance operations; the complexity, expense and time associated with sales to law
enforcement and government entities; the lengthy evaluation and sales cycle for the Company’s product solutions; product defects; litigation risks from alleged product-
related injuries; risks of government regulations; the business impact of health crises or outbreaks of disease, such as epidemics or pandemics; the impact resulting from
geopolitical conflicts and any resulting sanctions; the ability to obtain export licenses for counties outside of the United States; the ability to obtain patents and defend
intellectual property against competitors; the impact of competitive products and solutions; and the Company’s ability to maintain and enhance its brand, as well as other
risk factors mentioned in the Company’s most recent annual report on Form 10-K, subsequent quarterly reports on Form 10-Q, and other Securities and Exchange
Commission filings. These forward-looking statements are made as of the date of this release and were based on current expectations, estimates, forecasts, and projections as
well as the beliefs and assumptions of management. Except as required by law, the Company undertakes no duty or obligation to update any forward-looking statements
contained in this release as a result of new information, future events or changes in its expectations.
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