UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reported): January 2, 2026

NETCAPITAL INC.

(Exact name of registrant as specified in charter)

Utah 001-41443 87-0409951
(State or other jurisdiction of (Commission (IRS Employer
incorporation) File Number) Identification No.)
1Lincoln Street, Boston, Massachusetts 02111
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (781) 925-1700

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions (see General
Instruction A.2. below):

0

O

O

0

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading symbol(s) Name of each exchange on which registered
Common Stock, $0.001 par value per share NCPL The Nasdaq Stock Market LLC
Warrants exercisable for one share of Common Stock NCPLW The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1934 (§240.12b-2 of this chapter)

Emerging growth company [J.

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting
standards provided pursuant to Section 13(a) of the Exchange Act. O




Item 1.01 Entry into a Material Definitive Agreement.

On January 2, 2026, Netcapital Inc., a Utah corporation (the “Company”), entered into an Asset Purchase Agreement (the “Asset Purchase Agreement”) by and among the Company,
Iverson Design, LLC, a Massachusetts limited liability company (the “Seller”), and Michael Iverson, as the Seller’s manager and sole member (collectively, the “Seller Parties”).
Pursuant to the Asset Purchase Agreement, the Company acquired substantially all of the Seller’s assets that primarily relate to the Seller’s digital design studio business (the
“Business”), other than certain excluded assets.

The Business is described in the Asset Purchase Agreement as providing creative services including graphic design, motion graphics, 2D/3D animation, visual effects, and related
design and visualization services that incorporate Al-driven design methods.

Purchased assets include, among other things: tangible personal property; rights under assigned contracts; intellectual property assets, social media accounts and related content;
systems (including owned software); marketing materials; customer and supplier lists and relationships; books and records; and goodwill. Schedule 2.1 to the Asset Purchase
Agreement further describes the Purchased Assets to include hardware and software systems, intellectual property and design libraries, software-integrated systems and tools used in
connection with Al-driven design production workflows (including workflows, automation tools, integrations and APIs, and proprietary models to the extent owned by the Seller),
client lists and customer information, domain names and other digital identifiers, telephone numbers and email addresses, office furniture and equipment, and certain prepaid
expenses, deposits and credits relating to periods after the closing.

Excluded assets include, among other things: the Seller’s organizational documents and certain records; employee-related records that cannot be transferred; contracts related to
indebtedness; leased equipment; Iverson’s independent Etsy shop; Iverson’s independent film work with ATOMCAT Productions (The Rover: Gift of Eden); and Iverson’s private
portfolio of independently-developed works not related to or owned by the Seller.

Pursuant to the Asset Purchase Agreement, the Company assumed only certain liabilities and obligations under the purchased contracts that accrue after the closing date and do not
arise from any pre-closing breach. All other liabilities and obligations of the Seller are excluded, and the Seller agreed to timely pay and discharge all outstanding liabilities, including

excluded liabilities, on or immediately following the closing date.

The purchase price for the Purchased Assets is 980,000 shares of the Company’s common stock, par value $0.001 per share (the “Buyer Stock”), issued and delivered to the Seller at
closing in accordance with a subscription agreement. The closing occurred on January 2, 2026.

The foregoing description of the Asset Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Asset Purchase
Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
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Item 3.02. Unregistered Sales of Equity Securities.

The information set forth under Items 1.01 related to the issuance of the Buyer Stock under the Asset Purchase Agreement of this Current Report on Form 8-K is incorporated by
reference into this Item 3.02.

The Company relied on the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933 as amended and Regulation D promulgated thereunder.
Item 8.01 Other Events.

On January 6, 2026, the Company issued a press release announcing the acquisition of the assets of Iverson Design, LLC. A copy of the press release is furnished as Exhibit 99.1 to
this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits.

Exhibit No.  Description

10.1 Asset Purchase Agreement, dated January 2, 2026, by and between Netcapital Inc. and Iverson Design, LLC Corp.
99.1 Press Release dated January 6, 2026
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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 thereunto duly
authorized.
Netcapital Inc.
(Registrant)

By: /s/ Coreen Kraysler
Name: Coreen Kraysler
Title:  Chief Financial Officer

January 8, 2026
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Exhibit 10.1
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (“Agreement™) is entered into and made effective as of
January 2, 2026 (“Effective Date™), by and among Netcapital, Inc., a Utah corporation, or its assignee (the
“Buver”), Iverson Design, LLC, a Massachusetts limited liability company (the “Seller™), and Michael
Iverson, an individual sole member and manager of the Seller (“Iverson™, and together with Seller,
collectively, the “Seller Parties”, and each, a “Seller Party™). The Buyer and the Seller may be referred
to individually as a “Party” and collectively as the “Parties”.

RECITALS

WHEREAS, the Seller is a digital design studio providing design services including
graphic design, motion graphics, 2D/3D animation, visual effects, illustration, web design and video
production services, using Al-driven design methods (the “Business™).

WHEREAS, subject to the terins and conditions set forth in this Agreement, the Buyer
desires to acquire and purchase from the Seller, and the Seller desires to sell and assign to the Buyer,
substantially all of the Seller’s assets related to the Business (other than the Excluded Assets (as defined
below)).

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth and in reliance upon the representations and warranties contained herein, the Parties
covenant and agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions, For purposes hereof, the following terms have the respective
meanings set forth in this Section 1.1:

“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. 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, by Contract, or otherwise.

“Buyer Stock™ means 980,000 shares of the Buyer common stock, $0.001 par value per
share.

“Claim™ means any arbitration, complaint, charge, investigation, allegation, filing, claim,
audit, petition, action, suit, proceeding, demand or assessment of any kind.

“Competitive Business™ means any business, organization or enterprise whose business
activities, products or services are competitive with the Business as of the Closing Date.

“Confidential Information™ means all information of a confidential or proprietary nature
(whether or not specifically labeled or identified as “confidential™), in any form or medium, that relates to
the business, products, services and/or research and/or development of the Business and/or its respective
suppliers, licensors, licensees, customers, independent contractors and/or other business relations. For the
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avoidance of doubt, Confidential Information does not include information that becomes publicly known
through no fault of the Seller or other improper means.

“Employment Agreement” means that certain Employment Agreement, between the Buyer
and Michael Iverson in the form attached hereto as Exhibit A,

“Contract™ means any oral or written contract, lease, mortgage, license, instrument, note,
commitment, undertaking, indenture, or other agreement to which a Person is a party or by which such
Person is, or such Person’s assels are, bound.

“Governmental Authority™ means any federal, state, local, or foreign government or
political subdivision thereof, or any agency or instrumentality of such government or political subdivision,
or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental
authority (to the extent that the rules, regulations, or orders of such organization or authority have the force
of Law), or any arbitrator, court, or tribunal of competent jurisdiction.

“Indebtedness™ means, with respect to any Person, as of any time, without duplication, all
obligations, including the outstanding principal amount of, accrued and unpaid interest on, and other
liquidated payment obligations (including any prepayment penalties, premiums, costs, breakage, or other
amounts payable in connection with the prepayment, repavment, or retirement thereof) of such Person
consisting of or related to (a) indebtedness for borrowed money or indebtedness issued in substitution or
exchange for borrowed money, (b) indebtedness evidenced by any note, bond. debenture, or other debt
security (including a purchase money obligation), (c) obligations under leases that are required to be
capitalized in accordance with GAAP, (d) obligations for the deferred purchase price of property, goods,
or services, (e) letters of credit (whether drawn or undrawn), (f) all obligations under any currency or
interest rate swap, hedge, or similar agreement or arrangement (with respect to the Business, determined as
if such instrument were terminated as of the Closing Date), and (g) guarantees of any Liability of a third
party of the type described in the foregoing clauses (a) through (f).

“Intellectual Property Assets” means rights in the following: throughout the world:
(a) trademarks and service marks, including all common law rights, state, federal, and/or foreign
applications and registrations, and the goodwill connected with the use of and symbolized by the foregoing;
{b) copyrights, including all applications and registrations, and works of authorship, whether or not
copyrightable; (c) trade secrets and other confidential and proprietary information (including ideas, know-
how, processes, methods, techniques, research and development, drawings, specifications, layouts, designs,
formulae, algorithms, compositions, industrial models, architecture, plans, proposals, technical data,
financial, business and marketing plans and proposals, customer and supplier lists and price and cost
information); (d) patents and patent applications; () websites and internet domain name registrations; and
(f) all other intellectual property and industrial property rights and assets, and all rights, interests, and
protections, whether statutory or under common law, that are associated with, similar to, or required for the
exercise of, any of the foregoing.

“Law™ means any federal, state, county, provineial, or local, or other foreign law, statute,
legislation, constitution, principle of common law, judicial decision, resolution, ordinance, code, judgment,
order, decree, treaty, rule, regulation, ruling, directive, determination, charge, direction, or other restriction
of any Governmental Authority, as well as any act issued by any competent authority in application thereof.

“Liability” (individually) and “Liabilities™ {collectively) means any liability or obligation
of whatever kind or nature (whether asserted or unasserted, whether absolute or contingent, whether accrued
or unaccrued, whether liquidated or unliquidated, and whether due or to become due).
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“Lien”™ means any lien, encumbrance, pledge, mortgage, deed of trust, security interest,
claim, lease, charge, option, right of first refusal, easement, servitude, agreement, transfer restriction under
any equity holder or similar agreement, encumbrance or any other restriction or limitation whatsoever,
recorded or unrecorded, including any contract granting any of the foregoing.

“Ordinary Course of Business” means, with respect to the Seller, the ordinary course of
business, consistent with past custom and practice (including in nature, frequeicy, and amount).

“Organizational Documents™ means: (a) with respect to a limited liability company, the
certificate or articles of formation and limited liability company operating agreement; (b) with respect to
any other entity, each charter, certificate of formation, partnership agreement, joint venture agreement,
operating agreement, and similar document, as applicable, adopted or filed in connection with the creation,
formation, or organization of such entity; and (¢) any amendment to any of the foregoing.

“Owned Software™ means all software (including source code and object code), computer
programs and software products owned or purported to be owned by the Seller.

“Person” means an individual, corporation, partnership, joint venture, corporate, joint
stock company, estate, labor union, Governmental Authority, corporate organization, trust, association, or
other entity.

“SEC™ means the Securities and Exchange Commission of the United States of America.

“Subscription Agreement” means a subscription agreement for the Buyer Stock, dated as
of the Closing Date, between the Buyer and the Seller, in form and substance reasonably acceptable to both
Parties.

“Systems” means all software (including source code and object code), including the
Owned Software, computer programs, software products, computer firmware, data processing,
communications, telecommunications, networks and computer systems and related hardware that are
owned by or used or relied on by the Seller.

“Taxes™ means (a) all federal, state, county, local, or foreign income, gross receipts, sales,
use, production, ad valorem, transfer, franchise, registration, windfall profits, license, service, service use,
withholding, payroll, social security, employment, unemployment, estimated, excise, severance,
environmental, stamp, capital stock, alternative or add-on minimum, occupation, premium, property (real
or personal), real property gains, customs, duties, estimated, or other taxes, fees, assessments, or charges of
any kind whatsoever (including deficiencies, penalties, additions to tax, and interest attributable thereto),
whether disputed or not: (b) any Liability for the payment of any amounts of the type described in clause
(a) of this definition for the Taxes of any other Person pursuant to Section 1.1502-6 of the Treasury
Regulations (or any comparable provisions under state. local or non-U.S. Law); and (c) any Liability for
the payment of any amount of type described in clause (a) of this definition as a result of any express or
implied obligation to indemnify or otherwise assume or succeed to the Liability of any other Person as a
successor or transferee, by Contract, or otherwise.

“Tax Return™ means any return, declaration, report, claim for refund, information return or
statement, or other document required to be filed with a Governmental Authority with respect to Taxes,
including any schedule or attachment thereto, and including any amendment thercof,

“Third Party” means any Person that is not a Party.
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“Third Party Software” means all software (including source code and object code),
computer programs and software products other than the Owned Software.

“Transaction Documents™ means this Agreement, the 1P Assignment, the Employment
Agreement, Subscription Agreement, and the other agreements, instruments, and documents required to be
delivered by a Party at the Closing pursuant to this Agreement.

1.2 Cross References. Each of the following capitalized terms is defined in the
Section of this Agreement set forth opposite such term below:

Term Section Term Section

ACHON e 46 Excluded Assets........ccceevvvee. 2.2

Assumed Liabilities .....c.ocoiene.. 2.3 Excluded Liabilities .....cccoocveneee. 2.4

[P Assignment...........cccooeeienen 3.2¢a)(in) LOSSES . .veiiiiiieeeeeiee e ees 7.1

Books and Records.....ccovevvvenee. 2.1(2) Purchased Assets......ooveviicviienn 2.1

Business ........ccoceciiiieeneeceeeee. Preamble Purchased Contracts.................  2.1(b)

Buyer ..o, Preamble Purchase Price.....c.cooieciiiines. 2.5

L 1 1 T 1 Seller .ovvvvvmreeiivnnrersviesvvsnreneeene. Preamble

Closing Date...........ccooeeceeeeee. 3.1 Tangible Property........ccc.oocccee... 2.1(a)
ARTICLE 2

PURCHASE AND SALE

2.1 Purchase of Assets. Subject to the terms and conditions of this Agreement, the
Buyer hereby purchases from the Seller and the Seller hereby sells, grants, conveys, assigns, transfers and
delivers to the Buyer, free and clear of any Liens, all assets, property, business, and other rights of the
Seller, solely to the extent that such assets, properties and rights exist as of the Closing Date and primarily
relate to the Business, except the Excluded Assets (the “Purchased Assets™), which Purchased Assets shall
include, without limitation, all of the Seller’s right, title, and interest to the assets listed on Schedule 2.1, as
well as the following, solely to the extent as they primarily relate to the Business:

(a) all tangible personal property of the Business (collectively, the *Tangible

Property™);

(b) all rights existing under all Contracts of the Seller set forth on Schedule
2.1 (collectively, the “Purchased Contracts™);

{c) all Intellectual Property Assets of the Seller, social media accounts, and
any content (including any copyright therein), and all goodwill associated therewith, as further described
on Schedule 2.1;

(d) all Systems of the Seller including, without limitation, all Owned
Software, as further described on Schedule 2.1;
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(e) all of Sellers® rights, claims, credits, causes of action or rights of recovery
or set-off against third parties originating or resulting from, arising in connection with or related to the
Purchased Assets and/or the Business, whether liquidated or unliquidated, fixed or contingent,

(f) all marketing materials used in connection with the Business and the
Purchased Assets, all customer contact lists and customer relationships of the Business, supplier lists and
supplier relationships of the Business;

(z) originals, or where not available, copies, of all books and records,
including books of account, ledgers and general, financial and accounting records, machinery and
equipment maintenance files, customer lists, customer purchasing histories, price lists, distribution lists,
supplier lists, production data, quality control records and procedures, customer complaints and inguiry
files, research and development files, records and data (including all correspondence with any
Governmental Authority), sales material and records, strategic plans, internal financial statements, and
marketing and promotional surveys, material, and research, in each case with respect to the Business or the
Purchased Assets (collectively, the “Books and Records™): and

(h) all goodwill of the Business as a going concern, all of Sellers’ rights,
claims, credits, causes of action or rights of recovery or set-off against third parties originating or resulting
from, arising in connection with or related to the Purchased Assets and/or the Business, whether liquidated
or unliquidated, fixed or contingent.

2.2 Excluded Assets, The Parties acknowledge and agree that the Purchased Assets
shall not include the following (the “Excluded Assets™):

(a) Organizational Documents, minute books, stock books, tax returns, books
of account, statutory books, or other records having to do with the organization of the Seller;

(b) all, employee Contracts, personnel files, other employee-related files or
records, and any other books and records that the Seller is prohibited from transferring to the Buyer under
applicable Law or is required by applicable Law to retain;

{c) all Contracts related to Indebtedness of the Seller or the Business,
including any loans from any of the equity owners of the Seller or any of their respective Affiliates; and

(d) all equipment leased by and from third parties;
(e) Iverson’s independent Etsy shop (i.e. ScrambyDoodle);

f) Iverson’s independent film work with ATOMCAT Productions (i.e. The
Rover: Gift of Eden);

(g) Iverson’s private portfolio of independently-developed works not related
to or owned by Seller; and

(h) all other assets listed on Schedule 2.2 attached hereto (if any).
For the avoidance of doubt, Buyer agrees to provide email access or email forwarding in connection with

Iverson’s email address (michael@iversondesign.com) so long as the iversondesign.com domain name is
owned by Buyer.
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23 Assumed Liabilities. Seller hereby assigns and delegates to Buyer, and Buyer
hereby assumes from Seller, the following, but only the following, Liabilities of Seller: (a) Seller’s
obligations under the Purchased Contracts (if any), in each case, to the extent (and only to the extent) that
such obligations (i) first arise or accrue after the Closing, (ii) do not arise as a result of any action, inaction,
error, omission, breach, or default by Seller or any of its Affiliates occurring prior to or as of the Closing,
and (iii) are not included in the Excluded Liabilities (the “Assumed Liabilities™).

2.4 Excluded Liabilities. Except for the Assumed Liabilities, the Buyer assumes no
Indebtedness, debt, liability, or obligation of the Seller arising in respect of any act, occurrence, agreement,
or state of facts in effect before or on the Closing Date, or of the Business arising in respect of any act,
occurrence, agreement, or state of facts in effect before the Closing Date (collectively, the “Excluded
Liabilities™), and it is expressly understood and agreed that all such Excluded Liabilities shall remain the
sole obligation of the Seller. The Buyer shall not assume any Indebtedness, debt, liability, or obligation of
the Seller whatsoever in respect of any current or former employee of the Seller including but not limited
to any current or former independent contractor. Notwithstanding any of the foregoing, the Seller agrees
to timely pay and discharge all outstanding liabilities and obligations {including the Excluded Liabilities)
on or immediately following the Closing Date.

2.5 Purchase Price. The purchase price (the “Purchase Price”) payable to the Seller
for the Purchased Assets shall be the issuance of the Buyer’s Stock to the Seller, which shall be issued in
accordance with the Subscription Agreement.

2.6 Consents of Third Parties. Notwithstanding anything in this Agreement to the
contrary, this Agreement shall not constitute an agreement to sell, assign, transfer, convey, or deliver any
intended Purchased Asset or any claim or right or any benefit arising thereunder or resulting therefrom if
such attempted sale, assignment, transfer, conveyance, or delivery, without the consent, approval, or
authorization of a Governmental Authority or other third party (collectively, the “Required Consents™),
would (a) constitute a breach or other contravention of such intended Purchased Asset, (b) be void or
voidable, or (¢) in any way adversely affect the rights of the Buyer thereunder, unless and until each
Required Consent is obtained; provided, however, that the foregoing shall not limit or affect the
representations and warranties of the Seller contained in Article 4. If any Required Consent is not obtained
prior to the Closing and the Closing nonetheless oceurs, the Seller shall use commercially reasonable efforts
to obtain such Required Consent as promptly as practicable thereafter, and until such Required Consent is
obtained the Seller shall cooperate with the Buyer in a mutually agreeable arrangement under which the
Buyer would obtain the benefits and assume the related obligations under any Purchased Asset that is
subject to the provisions of this Section 2.6 in accordance with this Agreement.

ARTICLE 3
CLOSING
3.1 Closing, The closing of the transactions provided for herein (the “Closing™) will

take place on the Effective Date, or such other date as may be mutually agreed to by the Parties (such date
being the “Closing Date™). All proceedings to be taken and all documents to be executed and delivered by
the Parties at the Closing shall be deemed to have been taken and executed simultaneously and no
proceedings shall be deemed taken nor any documents executed or delivered until all have been taken,
executed, and delivered.

3.2 Closing Deliveries. At Closing, or promptly following the Closing as may be
mutually agreed between the Parties, the Parties shall deliver the following, in addition to any other
documents, agreements or deliverables required or provided by this Agreement:
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(a) The Seller shall deliver to the Buyer:

(i) a certificate of the secretary or other officer of the Seller certifying
as of the Closing Date in form and substance reasonably satisfactory to the Buyer: (A)the Seller’s
Organizational Documents in effect as of the Closing Date, (B) the resolutions duly adopted by the sole
manager and member the Seller authorizing and approving the execution, delivery, and performance of this
Agreement and each Transaction Document to which the Seller is a party and the consummation of the
transactions contemplated hereby and thereby, which resolutions shall have been certified as true, correct,
and in full foree and effect without rescission, revocation, or amendment as of the Closing Date; and (C) the
incumbency and signatures of the officers of the Seller authorized to execute and deliver this Agreement
and each Transaction Document to which the Seller is a party:

(ii) an assighment of intellectual property assets (the “IP
Assignment”™) duly executed by the Seller, transferring the Intellectual Property Assets included in the
Purchased Assets to the Buyer, free and clear of any liens or encumbrances, providing good and marketable
title to the Purchased Assets;

(iii)  the Subscription Agreement, duly executed by the Seller;
(iv)  the Employment Agreement, duly executed by Michael Iverson;

(v) within ten (10} business days of the Closing, confirmation of filing
of a certificate of reinstatement as filed with the Secretary of State of the Commonwealth of Massachusetts,
as well as confirmation of filing of all past due annual reports of the Company as filed with the Secretary
of State of the Commonwealth of Massachuselts, provided that any such filing fees shall be paid by Buyer;

(vi)  within ten (10) business days of the Closing, a certificate of good
standing of issued by the Secretary of the Commonwealth of Massachusetts certifying that the Seller is in
good standing prior to the Closing Date;

(vii)  other customary instruments of transfer, assumption, filings, or
other documents, in form and substance reasonably satisfactory to the Buyer, as may be required to give
effect to this Agreement or the transactions contemplated hereby.

(b) The Buyer shall deliver:

(i) the Buyer Stock to the Seller via by book entry on the Buyer's
electronic stock ledger maintained by the Buyer’s transfer agent;

(ii) duly executed counterparts of the Transaction Documents to
which the Buyer is a party thereto;

(iii) a certificate of an officer of the Buyer, dated the Closing Date, in
form and substance reasonably satisfactory to the Seller, certifving (A) the resolutions duly adopted by the
governing body of the Buyer authorizing and approving the execution, delivery, and performance of this
Agreement and each Transaction Document to which the Buyer is a party and the consummation of the
transactions contemplated hereby and thereby, which resolutions shall have been certified as true, correct,
and in full force and effect without rescission. revocation, or amendment as of the Closing Date, and (B) the
incumbency and signatures of the officers of the Buyer authorized to execute and deliver this Agreement
and each Transaction Document to which the Buyer is a party.
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33 Conditions Precedent of the Buyer. The obligation of the Buyer to effect the
Closing is subject to the satisfaction, or waiver by the Buver, of the following conditions:

(a) Representations _and Warranties. The representations and warranties
contained in or made pursuant to this Agreement and/or any and all certificates or documents delivered
pursuant to this Agreement made by the Seller shall be true and correct in all material respects (except those
representations and warranties qualified by materiality shall be true and correct) when made, and shall also
be true and correct at the time of Closing {or on such other date as is applicable to such representation and
warranty).

(b) Performance of Obligations of the Seller. Each covenant, agreement, and
obligation required by the terms of this Agreement to be complied with, and performed by, the Seller at or
prior to the Closing shall have been duly and properly complied with and performed.

(©) Regulatory Consents. All filings required to be made prior to the Closing
by any Party, and all consents, approvals, and authorizations required to be obtained prior to the Closing
by any Party from any Governmental Authority (collectively, “Governmental Consents™), in connection
with the execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby by any Party shall have been made or obtained (as the case may be).

(d) No Order. Mo Governmental Authority of competent jurisdiction shall
have enacted. issued, promulgated, enforced. or entered any statute, rule, regulation, executive order,
decree, injunction, or other order (whether temporary, preliminary or permanent) which (i} is in effect, and
(ii) has the effect of making the transactions contemplated hereby illegal or otherwise prohibiting
consummation of the transactions contemplated hereby.

{e) Board Approval. The Buyer shall have obtained the approval of its Board
of Directors and, to the extent necessary, its sharcholders for purposes of issuing the Buyer Stock to the
Seller as compensation for the Purchased Assets.

() Books and Records. The Seller shall cause all Books and Records
pertaining to the Purchased Assets to be delivered to the Buyer at the Buyer’s principal executive offices
or as the Buyer shall otherwise expressly agree, including, without limitation, source code, documentation,
development tools, encryption keys and any other materials necessary for operating and maintaining the
Business,

{g) Due Diligence. The Buyer shall have concluded its due diligence
investigation and the results of such due diligence are satisfactory to the Buyer in its sole discretion. Any
concerns related to Buyer’s due diligence shall be provided in writing by Buver to Seller on or before
January 2, 2026. In the event Buyer fails to provide Seller with notice of concerns regarding its due
diligence, this condition shall be deemed waived.

(h) Certificate. There shall be delivered to the Buyer a certificate of the Seller
executed on the Closing certifying that the conditions set forth in subsection (a) and (b) of this Section 3.3
have been fulfilled.

34 Conditions Precedent of the Seller. The obligations of the Seller to effect the
Closing are subject to the satisfaction, or waiver by the Seller, of the following conditions:

(a) Representations and Warranties. The representations and warranties of
the Buyer set forth in this Agreement, any and all Schedules hereto and/or any and all certificates or
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documents delivered in connection with Agreement shall be true and correct in all material respects (except
those representations and warranties qualified by materiality shall be true and correct) as of the date hereof
and as of the Closing Date (or on such other date as is applicable to such representation and warranty).

(b) Performance of Obligations of the Buver, Each covenant, agreement and
obligation required by the terms of this Agreement to be complied with, and performed by, the Buyer at or

prior to the Closing shall have been duly and properly complied with and performed.

(c) Regulatory Consents. All filings required to be made prior to the Closing
by any Party, and Governmental Consents required to be obtained prior to the Closing in connection with
the execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby by any Party shall have been made or obtained (as the case may be).

(d) No Order. No Governmental Authority of competent jurisdiction shall
have enacted, issued. promulgated, enforced, or entered any statute, rule, regulation, executive order,
decree, injunction, or other order (whether temporary, preliminary, or permanent) which (i) is in effect, and
(ii) has the effect of making the transactions contemplated hereby illegal or otherwise prohibiting
consummation of the transactions contemplated hereby.

(e) Other Documents and Instruments. The Seller shall have received the
documents referred to in Section 3.2(h) and any other document or instrument reasonably requested by the
Seller.

() Certificate. There shall be delivered to the Seller a certificate of the Buyer

executed on the Closing certifying that the conditions set forth in subsection (a) and (b) of this Section 3.4
have been fulfilled.

ARTICLE 4
REPRESENTATIONS AND WARRANTILES OF THE SELLER

As a material inducement to the Buyer to enter into this Agreement and the other Transaction
Documents to which it is a party and to consummate the transactions contemplated hereby and thereby, the
Seller Parties hereby represent and warrant, on a joint and several basis, to the Buyer as follows, in each
case as of the Closing Date (except where expressly limited to a specific date):

4.1 Organization and Authority. The Seller was duly formed and will be in good
standing under the Laws of the Commonwealth of Massachusetts upon filing of the requisite certificate of
reinstatement and past due annual reports as further deseribed in Section 3.2(a)(v) above. The Seller has
all the requisite limited liability company power, authority, and capacity to own, lease, and operate its assets
and to carry on the Business as the same was and is currently being conducted. The Seller has full corporate
power and authority to enter into this Agreement and the other Transaction Documents to which it is a
party, to carry out its obligations hereunder and thereunder, and to consummate the transactions
contemplated hereby and thereby. The execution, delivery, and performance by the Seller of this
Agreement and the other Transaction Documents to which the Seller is a party and the consummation of
the transactions contemplated hereby and thereby have been duly authorized by all requisite limited liability
company action on the part of the Seller. This Agreement and each other Transaction Document to which
the Seller is a party have been duly and validly executed and delivered by the Seller and this Agreement
(assuming due authorization, execution and delivery by the Buyer) and each such Transaction Document
(assuming due authorization, execution and delivery by the other parties thereto) constitute the legal, valid,
and binding obligations of the Seller, enforceable against the Seller in accordance with their respective
terms, except to the extent that such enforceability may be limited by (a) applicable bankruptey, insolvency,
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reorganization, or other Laws affecting the enforcement of creditor’s rights generally and (b) applicable
equitable principles (whether considered in a proceeding at law or in equity).

4.2 No Conflicts; Consents. The execution, delivery, and performance by the Seller
of this Agreement and the other Transaction Documents to which the Seller 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 Organizational Documents of the
Seller; (b) conflict with or result in a violation or breach of, or default under, any judgment, order, decree,
Law, rule, or regulation applicable to the Seller, the Business, or any of the Purchased Assets; (¢) conflict
with or result in a violation or breach of, or default under (with or without notice or lapse of time or both),
or result in the termination, acceleration, or modification of or give rise to a right of termination,
acceleration, or modification of any obligation or loss of any benefit under any Contract, or other instiument
to which the Seller is a party or otherwise bound or to which any of the Purchased Assets is subject; or
(d) result in the creation or imposition of any Lien on any of the Purchased Assets. the Seller is not required
to give any notice to, or obtain any consent, permission, approval, waiver, or authorization from, or make
any filing or declaration with, or pay any penalty, assessment, or special payment to any Person (including
any Governmental Authority) in connection with the execution, delivery, and performance by the Seller of
this Agreement, the other Transaction Documents to which the Seller is a party, or the consummation of
the transactions contemplated hereby or thereby.

43 Title to Assets, Upon the sale, assignment, transfer and conveyance of the
Purchased Assets to the Buyer there will be vested in the Buyer, good and marketable title to the Purchased
Assets, free and clear of any Liens.

4.4 Condition and Sufficiency of Purchased Assets.

(a) The Tangible Property is sufficient for the conduct of the Business. Each
item of Tangible Property is free from material defects, has been maintained in accordance with normal
industry practice, is in safe and good operating condition and repair (subject to normal wear and tear) and
is suitable for the purposes for which it presently is used.

(b) All Systems are in good working condition and are sufficient for the
operation of the Business as currently conducted. There has been no material malfunction, failure,
continued substandard performance, denial-of-service, or any cyber incident, including any cyberattack, of
the Systems owned by the Seller. the Seller has taken commercially reasonable steps to safeguard the
confidentiality, availability, security, and integrity of the Systems owned and controlled by it, including
implementing and maintaining appropriate backup, disaster recovery, and software and hardware support
arrangements.

4.5 Tangible Property. Set forth on Schedule 2.1 is a true and complete list of the
Tangible Property, except for items having an individual value of less than $1,000, which do not, in the
aggregate, have a total market value of more than $5,000.

4.6 Legal Proceedings. There are no actions, claims, charges, demands, audits, suits,
investigations, inquiries or proceedings (collectively, “Actions™) pending against the Seller or its past or
present officers, directors, employees, managers or members or in rem against any of the Purchased Assets
or, to the Seller’s knowledge, threatened against the Seller or its past or present officers, directors,
employees, managers or members or in rem against any of the Purchased Assets, at law or in equity, in any
court (civil or criminal), or before or by any governmental body which could (i) affect the validity or
enforceability of this Agreement of the documents contemplated hereby to be executed by the Seller, (i)
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delay consummation of the transactions contemplated hereby or (iii) establish a Lien against any of
Purchased Assets.

4.7 Compliance with Laws. The Seller is, and has always been, in compliance in all
material respects with all Laws with which it is or was required to comply in connection with its ownership
of the Purchased Assets and the operation of the Business.

4.8 Indebtedness. As of the Closing Date, neither Seller nor the Business have any
Indebtedness and Seller does not guarantee any Indebtedness of any other Person.

4.9 Purchased Contracts. Schedule 2.1 attached hereto sets for a list of Contracts to
which the Seller is party (other than (i) the Excluded Contracts and/or (ii) contracts or agreements that have
been, or as of the Closing shall have been, performed substantially in full by or on behalf of the Seller or
do not require future payments or do not contain other material continuing obligations of the Seller). the
Seller is not in default, and to the Seller’s knowledge, no event has oceurred which with notice or lapse of
time or both would constitute a default, in any way under any term or provision of any of the Purchased
Contracts. the Seller has provided to the Buyer true, accurate and complete copies of all Purchased
Contracts, including any and all amendments thereto.

4.10  Operations. Seller revenue in for the fiscal year ended December 31, 2024 and
for the period commencing January 1, 2026 through the Effective Date was under $25,000 annually due to
the fact that the Company dedicated all of its resources toward developing Al graphic design technology
and systems which are now part of Seller’s core business.

4.11  Taxes. To Seller’s knowledge, there exists no tax lability related to the Purchased
Assets, The Seller shall indemnify the Buyer from any and all tax claims, liens and liabilities of any Kind
which are relate to the Purchased Assets,

4.12  Imtellectual Property.

(a) Schedule 2.1 contains a list of (i) all registered copyrights of the Seller, (ii)
all patent rights of the Seller, (iii) all registered trademarks of the Seller, (iv) all internet domain names
registered in the name of the Seller, (v) all pending applications of the Seller for any of (i) through {iv). and
(vi) all material assumed or material fictitious names under which the Seller conducts business,

(b Schedule 2.1 contains a list of (i) all Owned Software and (ii) all Third
Party Software licensed to the Seller, other than unmodified Third Party Software subject to shrink-wrap,
click-through or similar licenses that are commercially available to the general public with a replacement
cost or annual license fee of less than $10.000 and not incorporated into, linked to or distributed with the
Owned Software.

(©) the Seller exclusively owns the Intellectual Property Assets, or have
sufficient rights to, all other Intellectual Property Assets used in or necessary to the business of the Seller
(including the Business), in each case free and clear of any Liens. All of the Intellectual Property Assets
owned by or exclusively licensed to the Seller is subsisting, valid and enforceable. the Seller is not in
breach of, or default under, any license to it of Intellectual Property Assets of others and no other party to
such license is in breach thereof or default thereunder.

(d) Neither the use of Intellectual Property Assets by the Seller nor the
operation of its business infringes, misappropriates, dilutes or otherwise violates, or, within the prior three
(3) vear period, has infringed, misappropriated, diluted or otherwise violated, any rights in Intellectual
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Property Assets, including any trade secrets, trademarks, copyrights or patent rights, of any other Person,
and the Seller has not received any written notice of any pending claim against it, complaint, or demand
with respect to Intellectual Property Assets (including with respect to infringement, misappropriation, or
other violation of rights in Intellectual Property Assets of any other Person or the enforceability, use,
ownership, scope or validity of any Intellectual Property Assets). To the knowledge of the Seller, no Person
has infringed, misappropriated, diluted or otherwise violated any Intellectual Property Assets owned by or
exclusively licensed to the Seller, and the Seller has not sent any written notice or brought any judicial,
administrative or arbitration suit, legal action or proceeding alleging the same.

(e) All Persons who have participated in or contributed to the conception,
authorship, creation, or development of any Intellectual Property Assets for the Seller or under the direction
or supervision of the Seller, has executed and delivered to the Seller a valid and enforceable written contract
(i) providing for the non-disclosure by such Person of all trade secrets and other confidential and proprietary
information of the Seller, and (ii) providing for the assignment (by way of a present grant of assignment)
by such Person to the Seller of all Intellectual Property Assets conceived of, authored, created or developed
by such Person in connection with his or her employment by, engagement by, or contract with the Seller,

4,13  Data Privacy. In connection with its collection, storage, transfer (including
without limitation, any transfer across national borders) and/or use of any personally identifiable
information from any individuals, including, without limitation, any customers, prospective customers,
employees and/or other third parties (collectively, “Personal Information™), the Seller is and at all times has
been in compliance in all material respects with all applicable laws in all relevant jurisdictions, the Seller’s
privacy policies, and the requirements of any contract or codes of conduct to which the Seller is a party.
the Seller has commercially reasonable physical, technical, organizational and administrative security
measures and policies in place designed to protect all Personal Information collected by it or on its behalf
from and against unauthorized access, use and/or disclosure. the Seller is and at all times as has been in
compliance in all material respects with all laws relating to data loss, theft and breach of security notification
obligations.

4.14  Capitalization. [verson is the sole member of the Seller and no other person holds
any rights to the shares of the Seller.

4,15 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 by this Agreement
based upon arrangements made by or on behalf of the Seller.

4,16 No Qutside Reliance. Notwithstanding anything contained in Agreement, the
Seller acknowledges and agrees that neither the Buver nor any of its Affiliates, nor any of its or their
respective directors, officers, employees, stockholders, partners, members, agents or representatives, has
made, or is making, any representation or warranty whatsoever, express or implied (and, except as set forth
in this Agreement, the Seller has not relied on any representation, warranty or statement of any kind by the
Buyver or any of its Affiliates or any of their respective directors, officers, employees, stockholders, partners,
members, agents or representatives), beyond those expressly given in Article 5, including any implied
warranty or representation as to condition, merchantability, suitability or fitness for a particular purpose or
trade as to any of the assets of the Buyer. Without limiting the generality of the foregoing, it is understood
that any information, documents or other materials or management presentations that have been or shall
hereafter be provided to the Seller or any of its Affiliates, agents or representatives are not and will not be
deemed to be representations or warranties of the Buyer, and no representation or warranty is made as to
the accuracy or completeness of any of the foregoing, except as may be expressly set forth in Article 5.
Except as otherwise expressly set forth in this Agreement, the Seller understands and agrees that any assets,
properties and business of the Buyer are furnished “as is™, “where is™ and, subject only to the representations
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and warranties contained in Article 5, with all faults and without any other representation or warranty of
any nature whatsoever,

ARTICLE 5
REPRESENTATIONS OF WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller as follows:

5.1 Organization and Authority of the Buyer; Enforceability. The Buyer is limited
liability company duly incorporated, validly existing and in good standing under the Laws of the State of
Utah. the Buyer has full corporate power and authority to enter into this Agreement and the other
Transaction Documents to which it is a party, to carry out its obligations hereunder and thereunder, and to
consummate the transactions contemplated hereby and thereby. The execution, delivery, and performance
by the Buyer of this Agreement and the other Transaction Documents to which it is a party and the
consummation of the transactions contemplated hereby and thereby have been duly authorized by all
requisite corporate action on the part of the Buyer,

5.2 No Conflicts; Consents. The execution, delivery, and performance by the Buyer
of this Agreement and the other Transaction Documents 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 of the Organizational Documents of the Buyer; or (b) conflict with or
result in a violation or breach of, or default under, any judgment, order, decree, Law, rule or regulation
applicable to the Buyer. the Buyer is not and will not be required to give any notice to, or obtain any
consent, approval, waiver, or authorization from, or make any filing or declaration with, any Person
(including any Governmental Authority), other than, in the case of clause (b), any such items that have not
had and would not reasonably be expected to have, individually or in the aggregate, a material adverse
effect on the Buyer’s ability to perform its obligations hereunder or to timely consummate the transactions
contemplated hereby.

5.3 Buyer Stock. The issuance and delivery of the Buyer Stock in accordance with
this Agreement shall be duly authorized by all necessary corporate action on the part of the Buyer and,
when issued as contemplated hereby, such the Buyer Stock shall be duly and validly issued, fully paid and
nonassessable, As of the Closing Date, the Buver has no authorized share capital limitations. The the Buver
Stock, when so issued and delivered in accordance with the provisions of this Agreement, shall be free and
clear of all Liens, other than those contemplated by this Agreement and any restrictions on transfer created
by applicable securities Laws, will be issued in compliance with applicable securities Laws and other
applicable Laws or stock market rules or regulations, and without contravention of any other Person’s rights
therein or with respect thereto

5.4 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 by this Agreement or
any other Transaction Document based upon arrangements made by or on behalf of the Buyer.

5.5 Legal Proceedings. There are no actions, suits, claims, investigations or other
legal proceedings pending or, to the Buyer’s knowledge, threatened against or by the Buyer or any Affiliate
of the Buyer that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by
this Agreement.

5.6 SEC Filings. To the extent the Buyer is required to file documents with the SEC,
all of those documents are accurate in all material respects and fairly present, in all material respects, its
financial condition as of the dates set forth therein.
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ARTICLE 6
COVENANTS

6.1 Release of Liens. Prior to or as of the Closing, the Seller shall have caused all
Liens on or relating to any of the Purchased Assets, at the Seller’s sole cost and expense, to be released,
extinguished and discharged in full, and shall deliver to the Buyer instruments and UCC termination
statements releasing, extinguishing and discharging all such Liens, all in form and substance satisfactory to
the Buyer. In the event the Buyer elects to proceed with the Closing prior to its receipt of all such
documentation, instruments and UCC termination statements, the Seller shall nevertheless obtain and
deliver to the Buyer all such instruments and UCC termination statements, and obtain the release,
extinguishment and discharge of all Liens contemplated by this Section 6.2, promptly after the Closing.

6.2 Further Assurances. Following the Closing, each of the Parties hereto shall, and
shall cause its Affiliates to, execute and deliver such additional documents, instruments, conveyances, and
assurances, and take such further actions, as may be reasonably required to carry out the provisions hereof
and give effect to the transactions contemplated by this Agreement and the other Transaction Documents.

6.3 Administration of Accounts; Communications Post-Closing. If. on or after the
Closing Date, the Seller receives any payment or other proceeds (including the benefit of a mistaken
payment) relating to any Purchased Asset or otherwise relating to the conduct or operation of the Business
after the Closing (excluding any payment or other proceeds relating to or included in the Excluded Assets),
the Seller shall promptly remit to the Buyer the amount of any such payments or other proceeds. If, on or
after the Closing Date, the Seller receives any correspondence, invoice, notice, or other communication
relating to any Purchased Asset, Assumed Liability, or otherwise relating to the conduct or operation of the
Business after the Closing, the Seller shall forward such correspondence, invoice, notice, or other
communication promptly to the Buyer.

0.4 Restrictive Covenants.

(a) For a period beginning on the Closing Date and expiring on the third (3%)
anniversary thereof (the “Limited Period™), the Seller shall, whether alone or through one or more
intermediaries or affiliates {collectively, the “Seller Party Affiliates™), directly or indirectly do or attempt
to do any of the following:

(1) own, manage, operate, control, invest in, participate in or be
involved with any Competitive Business, provided, however, that the foregoing restrictions shall not
prohibit any of the Seller Party Affiliates from owning in the aggregate less than 1% of any class of
securities listed on a national securities exchange or traded publicly in the over-the-counter market.

(ii) solicit, raid, entice or induce any customer, co-venturer, vendor,
supplier or account of the Buyer to become a customer, co-venturer, supplier, vendor or account of, to or
for any other Person, with respect to any Competitive Business, or attempt in any manner to persuade any
such person, to cease to do business or to reduce the amount of business which such person has customarily
done or contemplates doing, or to terminate or change adversely any relationship of such person, with the
Buyer; or

(iii)  without the express prior written consent of the Buyer, directly or
indirectly employ or retain or attempt to employ or retain or knowingly arrange or solicit to have any other
person employ or retain, whether as an employee or consultant, any person who heretofore (during the one-
vear period ending on the Closing Date) has been employed or retained by the Seller, or who is, on the date
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hereof or hereafter, employed or retained by the Buyer, as an employee or consultant or induce or assist
any such person to leave the employ of the Buver or any of its Affiliates.

(b Seller shall, nor shall Seller permit any of its Affiliates to, during the
Limited Period or any time thereafter, use or divulge or make available to any Person, any Confidential
Information, except such disclosure which is otherwise required by applicable Law (provided that the Buyer
is given prompt notice of and reasonable opportunity to contest any such requirement to disclose such
confidential information prior to making any such disclosure).

{c) In the event that any of the provisions contained in this Section 6.4 would
be held invalid, prohibited or unenforceable in any jurisdiction because of the scope, duration or area of its
applicability or for any other reason, unless narrowed by construction, such provision shall for purposes of
such jurisdiction only, be construed as if such invalid, prohibited or unenforceable provision had been more
narrowly drawn so as not to be invalid, prohibited or unenforceable (or if such language cannot be drawn
narrowly enough, the court making any such determination shall have the power to modify, to the extent
necessary fo make such provision or provisions enforceable in such jurisdiction, such scope, duration or
area or all of them, and such provision shall then be applicable in such modified form). If, notwithstanding
the foregoing, any such provision would be held to be invalid, prohibited or unenforceable in any
Jjurisdiction for any reason, such provision, as to such jurisdiction only, shall be ineffective to the extent of
such invalidity, prohibition or unenforceability, without invalidating the remaining provisions hereof. No
narrowed construction, court-modification or invalidation of any provision shall affect the construction,
validity or enforceability of such provision in any other jurisdiction.

6.5 Emplovees and Independent Contractors. The Parties acknowledge that the Seller
is not currently engaged in active business operations and has no active emplovees. That notwithstanding,
in the event the Seller does have one or more employees on the Closing Date, the Seller shall terminate all
of the Seller’s employees in accordance with all applicable federal, state and local laws, ordinances and
regulations, and shall pay and discharge all outstanding obligations owing to said employees to the extent
they relate to periods prior to Closing, including, without limitation, obligations for wages, benefits,
bonuses, vacation pay, and severance pay, if any. The Buyer shall have the right (but shall not be obligated),
in its sole and absolute discretion, to rehire any of the Seller’s employees at who are willing to be rehired,
and, in connection therewith, a true, correct, and complete list of the names of all current employees as of
the date hereof has been delivered to the Buyer along with their respective dates of hire, pay rates, and job
titles (collectively, “Emplovee Information™), which the Seller will have the right to update prior to Closing,
The Employee Information shall be held in strict confidence by the Buyer. Seller shall further, prior to the
Closing and effective no later than the Closing, terminate all independent contractor agreements, consulting
agreements, freelance arrangements and any other similar contractual relationships relating to the Business.
Seller shall provide Buyer with reasonable evidence of such terminations upon request, and shall remain
responsible for all liabilities and obligations arising prior to or in connection with such terminations. The
Seller shall make arrangements reasonably satisfactory to the Buyer to allow the Buyer or its representative
to interview said employees or independent contractors for consideration for rehiring at such time as the
Seller may agree.

ARTICLE 7
INDEMNIFICATION

7.1 Indemnification by the Seller Parties, The Seller Parties, on a joint and several
shall, subject to the terms of this Article 7, indemnify, defend and hold harmless the Buyer and its owner(s)
and Affiliates (the “Buyer Indemnitees™) from and against any debts, obligations, and losses (including
damages. costs and expenses, interest (including prejudgment interest), penalties, fines, reasonable legal

and accounting fees, disbursements and costs of investigations, deficiencies, levies, duties and imposts, but
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excluding loss of profits, diminution of value and other consequential or punitive damages except to the
extent such damages are paid or payable to a Third Party in respect of any third-party claims for which
indemnification under the Agreement is otherwise provided, in which case all such damages shall be
considered Losses for purposes of any indemnification claim pursuant to this Agreement (collectively,
“Losses™)) that arise out of, relate to or result from:

(a) any inaccuracy in, or breach of, any of the representations or warranties of
the Seller contained in this Agreement;

(b) any material breach or non-fulfillment of any covenant, agreement, or
obligation to be performed by Seller pursuant to this Agreement; and

(c) any Excluded Asset or any of the Excluded Liabilities.
7.2 Indemnification of the Buyer. The Buyer shall, subject to the terms of this Article

7, indemnify, defend and hold harmless the Seller and its owner(s) and Affiliates from all Losses that arise
out of, relate to or result from:

(a) any inaccuracy in, or breach of, any of the representations or warranties of
the Buyer contained in this Agreement;

(b) any material breach or non-fulfillment of any covenant, agreement, or
obligation to be performed by the Buyer pursuant to this Agreement; and

{c) the Assumed Liabilities.

7.3 Survival. Subject to the limitations and other provisions of this Agreement, the
representations and warranties of the Seller in Article 4 of this Agreement and of the Buyer in Article 5 of
this Agreement shall, in each case, remain in full force and effect until the date that is twenty-four (24)
months from the Closing Date, on which date all such representations and warranties shall terminate. None
of the covenants or other agreements contained in this Agreement shall survive the Closing Date other than
those which by their terms contemplate performance after the Closing Date (including, for the avoidance
of doubt, Sections 2.5 and 2.6), and each such surviving covenant and agreement shall survive the Closing
for the period contemplated by its terms.

7.4 Indemnification Procedures.

(a) General. The Party making a claim under this Article 7 is referred to as
the “Indemnitee.” and the Party against whom such claims are asserted under this Article 7 is referred to as
the “Indemnitor™; provided, however, that if the Owners are the Indemnitors and indemnification is being
sought pursuant to Section 7.1, references to the Indemnitor in this Section 7.4 shall be deemed to refer to
the Seller and delivery of any written notice required pursuant to this Section 7.4 shall be made to the Seller.
To make an indemnification claim, an Indemnitee shall deliver to the Indemnitor a notice (a “Claim
Notice™) describing in reasonable detail the facts giving rise to such indemnification claim and shall include
in such Claim Notice (if then known) the amount or the method of computation of the amount of such
indemnification claim, and a reference to the provision of this Agreement upon which such indemnification
claim is based; provided, that a Claim Notice in respect of any Third-Party Claim (as defined below) shall
be given promptly after the Action is commenced; provided further that failure to give such Claim Notice
shall not relieve the Indemnitor of its obligations hereunder except to the extent it shall have been actually
and materially prejudiced by such failure.

16
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(b) Notice. After a Claim Notice is delivered to the Indemnitor in accordance
with Section 7.4(a), the amount of indemnification to which an the Indemnitee shall be entitled under this
Article 7 shall be paid within twenty (20) days after the Indemnitor’s receipt of the Claim Notice, unless
the Indemnitor has delivered written notice objecting to such Claim Notice, in which case the claim for
indemnification shall be made (i) by the written agreement between the Indemnitee and the Indemnitor;
(ii) by a final judgment or decree of any court of competent jurisdiction (for purposes of this Section 7.4(b).
the judgment or decree of a court shall be deemed final when the time for appeal, it any, shall have expired
and no appeal shall have been taken or when all appeals taken shall have been finally determined); or (iii) by
any other means to which the Indemnitee and the Indemnitor shall agree.

(c) Third-Party Claims.

(i) If an Indemnitee receives notice of the assertion or
commencement of any Action made or brought by any Third Party (a “Third-Party Claim™) with respect to
which the Indemnitor is obligated to provide indemnification under this Article 7, such Indemnitee shall
give such Indemnitor reasonably prompt written notice thereof (a “Third Partv Claim Notice™). The failure
to give such prompt written notice shall not, however, relieve the Indemnitor of its indemnification
obligations hereunder. The Indemnitee shall have the sole right to defend or direct the defense or assume
the defense of any such Third-Party Claim. The Indemnitor may, at its own expense, participate in the
defense of any such Third-Party Claim, subject to the prior written consent of the Indemnitee. The Seller
and Purchaser shall cooperate with each other in all reasonable respects in connection with the defense of
any Third-Party Claim, including making available records relating to such Third-Party Claim and
furnishing, without expense to the defending party, management employees of the non-defending party as
may be reasonably necessary for the preparation of the defense of such Third-FParty Claim. The Indemnitee,
in its sole and reasonable discretion, may settle or compromise any such Third-Party Claim, subject to prior
meaningful consultation in good faith with the Indemnitor, and any such settlement or compromise shall be
final and binding on the Indemnitor.

(ii) Notwithstanding the foregoing provisions of Section 7.4{c)i)
hereof, in the event of a Claim covered by said Section 7.4(c)(i) which (i) does not seek only monetary
damages, but seeks injunctive relief against any Indemnified Party which is reasonably expected to be
materially adverse to the results of operations or the financial condition of the Indemnified Parties, taken
as a whole, or (ii) the Indemnifying Party elects not to compromise, and also elects not to defend such
Claim, then in any such case under preceding clause (i) or clause (ii), the Indemnified Party may pay,
compromise or defend such Claim on such reasonable and prudent terms and with such counsel as the
Indemnified Party reasonably deems appropriate.

1.5 Right of Setoff. Any indemnification amounts payable to any Buver Indemnitee
pursuant to this Article 7 (*Covered Losses™) may be payable, at the Buyer’s election, repurchasing such
number of the Buyer Stock that have a fair market value equal to the amount of Covered Losses, at a price
per share equal to the higher of (i) the value of the Buyer Stock on the Closing Date and (ii) the 10-day
VWAP of the Buyer Stock on the date of the claim of the Covered Loss. The fair market value the Buyer’s
cominon stock shall be based on the listed price per share as of the close of business of the date on which
the Covered Losses are incurred.

ARTICLE 8
MISCELLANEOUS

8.1 Notices. All notices, requests, demands and other communications hereunder shall
be in writing and shall be deemed to have been duly given and received (a) upon delivery, if personally
delivered; (b} on the fifth (3") day after being deposited with the U.S, Postal Service, if sent by certified or




Docusign Envelope 1D: A34FDFG4-A5TB-467A-97AE-4CEDB11FCOAB

registered mail, return receipt requested; (c) on the next day after being deposited with a reliable overnight
delivery service postage prepaid; or (d) on the date sent by facsimile or e-mail (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 in all cases, addressed to the other party at the following addresses:

[f to the Seller, to:

If to the Buyer, to:

Netcapital, Inc.

| Lincoln Street,
Boston MA 02111
Atin: CEOQ

(and copy to)

Eckert Seamans Cherin & Mellott, LLC
Two International Place, 16th Floor
Boston, MA 02110

Attn: Kristi Panduku, Esq.

Email: KPanduku(@eckertseamans.com

8.2 Costs of This Transaction. Except as specifically provided herein, each Party
shall be responsible for and bear all of their own costs and expenses incurred at any time in connection with
the negotiations which result in the consummation of this Agreement and the transactions contemplated
herein.

8.3 Specific Performance. The Parties agree that irreparable damage would oceur in
the event that any of the provisions of this Agreement were not performed in accordance with their specific
terms or were otherwise breached. It is accordingly agreed that each Party shall be entitled to obtain an
injunction or injunctions to prevent breaches of this Agreement (without any obligation of such party to
post any bond or other surety in connection therewith) and to enforce specifically the terms and provisions
of this Agreement in addition to any other remedy to which such Party may be entitled at law or in equity.

8.4 Waiver of Compliance; Modifications. The party for whose benefit of warranty,
representation, covenant or condition is intended may in writing waive any inaccuracies in the warranties
and representations contained in this Agreement or waive compliance with any of the covenants or
conditions contained herein and so waive performance of any of the obligations of the other party hereto,
and any defaults hereunder; provided, however, that such waiver shall not affect or impair the waiving
party’s rights with respect to any other warranty, representation of the same or any other matter on a future
occasion. No supplement, modification or amendment of this Agreement shall be binding unless it is in
writing and executed by all of the Parties.

8.5 Validity of Provisions. Should any part of this Agreement be declared by any
court of competent jurisdiction to be invalid, such decision shall not affect the validity of the remaining
portions of this Agreement, which shall continue in full force and effect as if this Agreement had been
executed with the invalid portion thereof eliminated therefrom, it being the intent of the Parties that they
would have executed the remaining portions of this Agreement without including any such part or portion
which maybe declared invalid.
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8.6 Entire Agreement. Any appendices and schedules attached hereto are an integral
part of this Agreement and are incorporated herein by this reference and the specific references thereto
contained herein. This Agreement supersedes all prior discussions and agreements (including any letters of
intent or memorandums of understanding) among the Parties with respect to the subject matter of this
Agreement, and this Agreement, including the appendices and schedules hereto to be delivered in
connection herewith, contains the sole and entire agreement among the Parties with respeet to the subject
matter hereof.

8.7 Binding Effect. This Agreement shall be binding on, and shall inure to the benefit
of, the Parties and their respective heirs, successors, assigns and legal representatives.

8.8 Assignment. This Agreement shall not be assignable by any Party without the
prior written consent of the other Parties, provided that the Buyer (i) may grant a security interest in its
rights under this Agreement to its lenders as security for the Buyer’ obligations to such lenders (and such
lenders may exercise their rights and remedies with respect to such security interest); (ii) may assign its
rights under the Agreement to any Affiliate of the Buyer (including, without limitation, any entity formed
for purposes effecting the Closing hereunder) so long as such assignee also assumes the Buyer” obligations
hereunder; and (iii) may assign their rights to indemnity, in whole or in part, to any party that acquires an
interest in the Buyer or their assets.

8.9 Attorney’s Fees. In the event any action for the breach of this Agreement is
initiated, the prevailing party shall be entitled to attorneys” fees, costs and expenses incurred in connection
with such action.

8.10  Waiver of Jury Trial. To the fullest extent permitted by applicable law, the Buyer
and the Seller knowingly, voluntarily and intentionally mutually (a) waive the right to trial by jury in any
civil action, claim, counterclaim, cross-claim, third-party claim, dispute, demand, suit or proceeding arising
out of or in any way connected with this Agreement, any of the other Transaction Documents or of any
conduct of any Party relating thereto, and (b) agree that any such action, claim, suit or proceeding shall be
tried before a judge and not before a jury.

8.11  Governing Law; Jurisdiction. This Agreement shall be governed by and
construed in accordance with the internal laws of the Commonwealth of Massachusetts. The Parties hereby
agree that all Actions initiated or arising directly or indirectly out if this Agreement commenced by any
Party against another Party shall be exclusively litigated in the state or federal courts of the Commonwealth
of Massachusetts located in the city of Boston. The Parties hereby expressly submit and consent in advance
to such jurisdictions, as applicable, in any Action in any of such courts. Service of process, summons, notice
or other documents by mail to such Party’s address set forth herein shall be effective service of process for
any Action brought in any such court. The Parties waive any claim that such jurisdiction, as applicable, is
an inconvenient forum or an improper forum based on lack of venue.

8.12  Legal Representation of the Parties. The Agreement was negotiated by the
Parties with the benefit of legal representation, and any rule of construction or interpretation otherwise
requiring this Agreement to be construed or interpreted against any Party shall not apply to any construction
or interpretation hereof.

8.13  Counterparts. This Agreement may be executed by the Parties in counterparts, or
by separate signature page or instrument, each of which shall be considered an original, and all of which
shall together constitute but one and the same agreement. Execution and delivery of this Agreement by
delivery of a facsimile or electronically recorded copy (including pdf or any electronic signature complying
with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) bearing a copy of the signature of a
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Party shall constitute a valid and binding execution and delivery of this Agreement by such Party. Such
copies shall constitute enforceable original documents.

|Signature Page to Follow,|
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IN WITNESS WHEREOF the Parties hereto have executed this Asset Purchase Agreement
as the date first above mentioned.

BUYER:

NETCAPITAL, INC.

Signed by:

B},:[—ﬁ't&, (e eless
Name: Rich Wheeléss
Title: Chief Executive Officer

SELLER PARTIES:

IVERSON DESIGN, LLC

- Michadl [wersen,

Michael Iverson
Manager and Sole Member
Signed by:

Miclacl hwrson,

Michael Iverson

B
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SCHEDULE 2.1
PURCHASED ASSETS

All hardware systems used in the ordinary course of the Business, including computers, servers,
networking equipment, peripherals, storage devices, and related equipment.

All software systems used in the ordinary course of the Business, including all licenses (to the
extent transferable), proprietary software, and internal tools.

All intellectual property used in the ordinary course of the Business, including proprietary
methodologies, processes, algorithms, and other know-how.

All graphic design libraries and content, including design files, templates, stock media owned by
Seller, project archives, and other creative assets.

All software-integrated systems and tools used in connection with Al-driven design production,
including workflows, automation tools, integrations, APIs, and proprietary models (to the extent
owned by Seller).

All accounts and relationships with third-party service providers used to perform or support
design services, to the extent assignable, including cloud services, hosting accounts, collaboration
platforms, and outsourced support vendors.

All contracts and agreements of the Business, including customer contracts, vendor contracts,
service agreements, NDAs, consulting agreements, and other executory contracts, to the extent
assignable.

The complete client list, customer files, customer histories, and prospective customer
information.

Domain names, URLs, social media handles, and other digital identifiers used by the Business.

. All other intellectual property rights, including: copyrights and copyright registrations,

trademarks and trademark registrations, patents and patent applications, rights to file for and
prosecute any such registrations, and all causes of action for past infringement.

. All telephone numbers, email addresses, and communication identifiers used in the Business.
. All office furniture, fixtures and equipment, including desks, chairs, displays, and other tangible

personal property used in the Business.

. All prepaid expenses, deposits, and credits to the extent relating to the Business and to periods

after the Closing.

. All other assets, properties. rights and privileges of every kind and nature used in the operation of

the Business, whether tangible or intangible, except for the Excluded Assets.




Exhibit 99.1
Netcapital Inic.
Netcapital Acquires|verson Design Assetsand Proprietary Al Design Technology Suite

Accelerates Transformation into Tokenization and Digital Asset Platform

BOSTON, MA - January 6, 2026 — Netcapital Inc. (NASDAQ: NCPL, NCPLW), a digital private capital markets ecosystem, today announced the acquisition of the assets of Iverson
Design, LLC, a creative studio and developer of Al-powered design and visualization tools.

Led by multimedia and AI designer Michael Iverson, the studio develops motion graphics, 3D product visualization, investor presentations, and immersive digital experiences.
As part of the transaction, Michael Iverson joins Netcapital as Chief Design Director and Head of AI Experience. Under the agreement, Netcapital acquired Iverson Design’s full
intellectual property portfolio, including its proprietary suite of Al-driven design, animation, and real-time rendering technologies. As consideration for the purchased assets, Netcapital

issued 980,000 shares of its common stock.

“As part of the company’s transition to tokenization and digital asset offerings, we are excited to bring Michael and his Al design capabilities in-house,” said Rich Wheeless, CEO of
Netcapital.

“Tokenizing investments in private companies represents a new opportunity, but only if everyday investors and issuers can quickly grasp the value. This acquisition puts Netcapital in a
position to deliver an approachable and visually stunning tokenization experience in the market.”

Michael Iverson commented, “I’ve spent my career using design and Al to make the impossible feel simple and exciting. Partnering with Netcapital lets us apply that same approach to
tokenization, turning fractional ownership of businesses, new technologies, and creative projects into something people can see, feel, and easily understand.”

Potential transaction benefits:
o  Al-assisted design workflows and internal toolsets intended to shorten turnaround time for motion graphics, 2D/3D content, and investor materials

® A narrative-driven approach to explaining tokenization and digital asset concepts, aimed at making complex financial and technical topics easier for issuers and everyday
investors to understand

e 3D visualization and real-time rendering capabilities designed to showcase tokenized real-world assets and bring issuer stories to life across digital experiences

e A reusable library of design files, motion assets, and presentation templates intended to accelerate consistent, high-quality investor-facing content across the Netcapital ecosystem




About Netcapital Inc.

Netcapital Inc. is a fintech company with a scalable technology platform that allows private companies to raise capital online and provides private equity investment opportunities to
investors. The Company’s funding portal, Netcapital Funding Portal, Inc. is registered with the U.S. Securities & Exchange Commission (SEC) and is a member of the Financial Industry
Regulatory Authority (FINRA), a registered national securities association. The Company’s broker-dealer, Netcapital Securities Inc., is also registered with the SEC and is a member of
FINRA.

Forward L ooking Statements

The information contained herein includes forward-looking statements. These statements relate to future events or to our future financial performance, and involve known and unknown
risks, uncertainties and other factors that may cause our actual results to be materially different from any future results, levels of activity, performance or achievements expressed or
implied by these forward-looking statements. You should not place undue reliance on forward-looking statements since they involve known and unknown risks, uncertainties and other
factors which are, in some cases, beyond our control and which could, and likely will, materially affect actual results, levels of activity, performance or achievements. Any forward-looking
statement reflects our current views with respect to future events and is subject to these and other risks, uncertainties and assumptions relating to our operations, results of operations,
growth strategy and liquidity. We assume no obligation to publicly update or revise these forward-looking statements for any reason, or to update the reasons actual results could differ
materially from those anticipated in these forward-looking statements, even if new information becomes available in the future.

Investor Contact

800-460-0815
ir@netcapital.com




