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under the Securities Act of 1933, as amended, other than securities offered only in connection with dividend or interest reinvestment
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check
the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [J

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective
date until the registrant shall file a further amendment that specifically states that this registration statement shall thereafter
become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement
shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.



EXPLANATORY NOTE
This registration statement contains:

e a base prospectus which covers the offering, issuance and sale by the Registrant of the Registrant’s common stock and
warrants to purchase shares of common stock in one or more offerings with a total value of $150,000,000; and

e a sales agreement prospectus covering the offering, issuance and sale by the Registrant of up to a maximum aggregate
offering price of $50,000,000 of the Registrant’s common stock that may be issued and sold from time to time under a sales
agreement, or the Sales Agreement, with Needham & Company, LLC and Citizens JMP Securities, LLC, as sales agents.

The base prospectus immediately follows this explanatory note. The specific terms of any securities to be offered pursuant to the base
prospectus will be specified in a prospectus supplement to the base prospectus. The specific terms of the securities to be issued and
sold under the Sales Agreement are specified in the sales agreement prospectus that immediately follows the base prospectus. The
common stock that may be offered, issued and sold under the sales agreement prospectus is included in the $150,000,000 of securities
that may be offered, issued and sold by the Registrant under the base prospectus. Upon termination of the Sales Agreement, any
portion of the $50,000,000 included in the sales agreement prospectus that is not sold pursuant to the Sales Agreement will be
available for sale in other offerings pursuant to the base prospectus.



The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities,
and it is not soliciting an offer to buy these securities, in any state or jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated January 13, 2026

PROSPECTUS

$150,000,000

PARK
AEROSPACE
CLORP.

Common Stock
Warrants

We may offer and sell from time to time, in one or more offerings and on terms that we will determine at the time of each
offering, shares of common stock or warrants. We may sell any combination of these securities in one or more offerings with an
aggregate initial offering price of up to $150,000,000.

We will provide the specific terms of each offering of securities, including the price and the type and amount of securities to be
offered and sold, in a supplement to this prospectus. You should read this prospectus and the prospectus supplement carefully before
you invest.

Investing in our securities involves a high degree of risk. See “Risk Factors” on page 3 of this prospectus and in the applicable
prospectus supplement for a discussion of risks that you should consider before you invest in our securities.

Our common stock is traded on the New York Stock Exchange under the symbol “PKE.” On January 9, 2026, the last reported
sale price of our common stock on the New York Stock Exchange was $23.28 per share.

We may offer and sell these securities directly to purchasers or to or through one or more underwriters, dealers and agents, and
on a continuous or delayed basis. If we sell securities to or through underwriters, dealers or agents, we will include their names and the
fees, commissions and discounts that they will receive, as well as the net proceeds to us, in the prospectus supplement. This prospectus
may not be used to sell our securities unless it is accompanied by the prospectus supplement. The delivery of this prospectus together
with a prospectus supplement relating to the offered securities shall not constitute an offer of any other securities covered by this
prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal
offense.

The date of this prospectus is , 2026.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the
“SEC”) utilizing a “shelf” registration process. Under the shelf registration process, we may sell any combination of the securities
described in this prospectus in one or more transactions up to a total dollar amount of $150,000,000.

The rules and regulations of the SEC allow us to omit from this prospectus certain information that is included in the registration
statement. For further information about us and our securities, you should review the registration statement and the exhibits filed with
the registration statement. In addition, the SEC allows us to incorporate by reference into this prospectus information in the reports
and other documents that we file with the SEC, which means that we can disclose important information to you by referring you to
those reports and other documents. The information incorporated by reference is considered to be part of this prospectus, and
information that we later file with the SEC will automatically update and, where applicable, modify or supersede that information.
You may read the registration statement (including its exhibits) and the reports and other documents that we file with the SEC at the
SEC’s website, www.sec.gov.

This prospectus provides you with a general description of the securities we may offer. Each time we offer securities under this
shelf registration, we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in this prospectus. You should read both this prospectus
and any prospectus supplement together with the additional information described under the heading “Incorporation of Certain
Information by Reference.” To the extent that any information in the prospectus supplement is inconsistent with the information in this
prospectus, the information in the prospectus supplement will modify or supersede this prospectus.

This prospectus and the applicable prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy
any securities other than the registered securities to which they relate, nor do this prospectus and the applicable prospectus supplement
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to
make such offer or solicitation in such jurisdiction.

You should not assume that the information contained in this prospectus and the applicable prospectus supplement is accurate as
of any date subsequent to the date set forth on the front of the document or that any information we have incorporated by reference is
correct as of any date subsequent to the date of the document incorporated by reference, even though this prospectus and any
applicable prospectus supplement is delivered or securities are sold on a later date. Our business, financial condition, results of
operations and prospects may have changed since those dates.

You should rely only on the information contained in this prospectus, in the applicable prospectus supplement and in any
documents incorporated by reference into this prospectus and the applicable prospectus supplement. We have not authorized any
salesperson, dealer or other person to provide you with information different from that contained in this prospectus, in the applicable
prospectus supplement or in any documents incorporated by reference into this prospectus or the applicable prospectus supplement,
and you are not entitled to rely upon any such different information.

Throughout this prospectus, the terms “Park,” “we,” “us,” “our,” and “our company” refer to Park Aerospace Corp., a New York
corporation.



PARK AEROSPACE CORP.
Overview

We develop and manufacture solution and hot-melt advanced composite materials used to produce composite structures for the
global aerospace markets. Park’s advanced composite materials include film adhesives and lightning strike protection materials. Park
offers an array of composite materials specifically designed for hand lay-up or automated fiber placement (“AFP”) manufacturing
applications. Park’s advanced composite materials are used to produce primary and secondary structures for jet engines, large and
regional transport aircraft, military aircraft, Unmanned Aerial Vehicles (“UAV”s commonly referred to as “drones’), business jets,
general aviation aircraft and rotary wing aircraft. Park also offers specialty ablative materials for rocket motors and nozzles and
specially designed materials for radome applications. Park supports both commercial aerospace OEMs and defense contractors,
supplying advanced composite materials for production aircraft and missile systems, development programs and sustainment
requirements. As a complement to Park’s advanced composite materials offering, Park designs and fabricates composite parts,
structures and assemblies and low volume tooling for the aerospace industry. Target markets for Park’s composite parts and structures
are, among others, prototype and development aircraft, special mission aircraft, spares for legacy military and civilian aircraft and
exotic spacecraft.

For more information about our business, please see our most recent Annual Report on Form 10-K, as supplemented and updated
by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we have filed or will file with the SEC, and in
other documents which are incorporated by reference into this prospectus.

Corporate Information

Information concerning our company is contained in the documents that we file with the SEC as a reporting company under the
Securities Exchange Act of 1934, as amended, which are accessible at www.sec.gov, and on our website at www.parkaerospace.com.
The information contained on, or that can be accessed through, our website is not a part of this prospectus. Investors should not rely on
any such information in deciding whether to purchase our common stock. We have included our website address in this prospectus
solely as an inactive textual reference. Information on our website is not, and should not be considered, part of this prospectus.

Our principal executive offices are located at 1400 Old Country Road, Westbury, NY 11590, and our telephone number is (631)
465-3600.



RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves a high degree
of risk. Prior to making a decision about investing in our securities, you should carefully consider the risk factors described in our
most recent Annual Report on Form 10-K and Quarterly Report on Form 10-Q and in any subsequent Quarterly Reports on Form 10-
Q or Current Reports on Form 8-K that we file with the SEC after the date of this prospectus, and any amendments or updates thereto
reflected in subsequent filings with the SEC, all of which are incorporated by reference into this prospectus, in addition to the risk
factor described below. You should also carefully review all other information contained in or incorporated by reference into this
prospectus and the applicable prospectus supplement, including the information contained below under the heading “Cautionary Note
Regarding Forward-Looking Statements,” as updated by our subsequent filings under the Securities Exchange Act of 1934, as
amended. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated herein by reference contain forward-looking statements (including within the
meaning of Section 21E of the United States Securities Exchange Act of 1934, as amended, and Section 27A of the United States
Securities Act of 1933, as amended), and we anticipate that the applicable prospectus supplement will contain 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 expressed or implied
by the forward-looking statements. In some cases, you can identify forward-looking statements by the use of words such as “believe,”
“anticipate,” “intend,” “plan,” “estimate,” “may,” “could,” “predict,” or “expect” and similar expressions. You should not place undue
reliance on forward-looking statements since they involve known and unknown risks, uncertainties and other factors that are, in many
cases, beyond our control. Forward-looking statements are not guarantees of future performance. Actual events or results may differ
materially from those discussed in the forward-looking statements as a result of various factors. Except as required by applicable law,
we do not undertake any obligation to publicly update any forward-looking statements, whether as a result of new information, future
developments or otherwise.

2 < 99 <

Such factors include, but are not limited to, general conditions in the aerospace industry, the Company’s competitive position, the
status of the Company’s relationships with its customers, economic conditions in international markets, the cost and availability of raw
materials, transportation and utilities, and the various factors set forth under the caption “Factors That May Affect Future Results” in
Item 1 and in Item 1A “Risk Factors” of our most recent Annual Report on Form 10-K and our Quarterly Report on Form 10-Q filed
with the SEC.

All written and verbal forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in
their entirety by the cautionary statements contained or referred to in this section. We caution investors not to rely too heavily on the
forward-looking statements we make or that are made on our behalf.

In addition, you should refer to the documents we have incorporated by reference for a discussion of other important factors that
may cause our actual results to differ materially from those expressed or implied by our forward-looking statements. As a result of
these factors, we cannot assure you that the forward-looking statements will prove to be accurate. Furthermore, if our forward-looking
statements prove to be inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these forward-looking
statements, you should not regard these statements as a representation or warranty by us or any other person that we will achieve our
objectives and plans in any specified time frame, or at all.

We may discuss certain of these risks and uncertainties in greater detail in any prospectus supplement under the heading “Risk
Factors.” Additional cautionary statements or discussions of risks and uncertainties that could affect our results or the achievement of
the expectations described in forward-looking statements may also be contained in the documents we incorporate by reference into
this prospectus, including our most recent Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q filed with the SEC.
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USE OF PROCEEDS

Unless we state otherwise in the applicable prospectus supplement, we intend to use the net proceeds from the sale of securities
described in this prospectus for general corporate purposes, which may include, among other things, repayment of debt, capital
expenditures, the financing of possible acquisitions or business expansions, increasing our working capital and the financing of
ongoing operating expenses and overhead. Until we use the net proceeds for these purposes, we intend to invest the net proceeds in
investment-grade, interest-bearing securities. We have not determined the amounts we plan to spend on any of these areas or the
timing of these expenditures. As a result, our management will have broad discretion regarding the application of the net proceeds
from the sale of securities described in this prospectus.



THE SECURITIES THAT WE MAY OFFER

We, directly or through underwriters, dealers or agents designated by us from time to time, may offer, issue and sell, together or
separately, up to $150,000,000 in the aggregate of:

e shares of our common stock, par value $0.10 per share; or
e warrants to purchase shares of our common stock.

The common stock and the warrants collectively are referred to in this prospectus as the “securities.”

We have summarized below the material terms of the various types of securities that we may offer. We will describe in the
applicable prospectus supplement the detailed terms of the securities offered by that supplement. If indicated in the prospectus
supplement, the terms of the offered securities may differ from the terms summarized below.

This prospectus may not be used to sell our securities unless it is accompanied by the applicable prospectus supplement.
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DESCRIPTION OF SECURITIES

The following is a summary of all material characteristics of our capital stock as set forth in our certificate of incorporation and
bylaws, as amended. Copies of these documents are filed or incorporated by reference as exhibits to the registration statement, of
which this prospectus forms a part.

DESCRIPTION OF COMMON STOCK

We are presently authorized to issue 60,000,000 shares of common stock, par value $0.10 per share. As of January 9, 2026, there
were 19,925,798 shares of common stock issued and outstanding.

The holders of common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the
shareholders, including the election of directors. The holders of common stock are not entitled to cumulative voting rights with respect
to the election of directors and, as a consequence, the holders of more than 50% of the shares can elect all of the directors being
elected in any election. Under New York law, the approval of the holders of two-thirds of all outstanding stock is required to effect a
merger of the Company or the disposition of all or substantially all the Company's assets. A majority vote is sufficient for certain other
actions that require the vote or concurrence of shareholders.

The holders of common stock are entitled to receive such dividends, if any, as may be declared from time to time by the board of
directors in its discretion from funds legally available therefor, subject to the prior payment of all dividends due on any outstanding
preferred stock. Upon liquidation or dissolution of the Company, the holders of common stock are entitled to receive, pro rata, all
assets remaining available for distribution to shareholders, subject to any rights of the holders of any outstanding preferred stock. The
shares of common stock have no preemptive or other subscription rights, and there are no conversion rights or redemption or sinking
fund provisions with respect to such shares. The common stock currently outstanding is fully paid and non-assessable. Section 630 of
the New York Business Corporation Law provides that in the event no shares of the Company are listed on a national securities
exchange or regularly quoted in an over-the-counter market by one or more members of a national or an affiliated securities
association, the ten largest shareholders of the Company are jointly and severally liable for all debts, wages or salaries due and owing
to any of its laborers, servants or employees for services performed by them for the Company.

The transfer agent and registrar of our common stock is Computershare Trust Company, N.A. The address of our transfer agent
and registrar is 1290 Avenue of the Americas, 9th Floor, New York, NY 10104, and its telephone number is (212) 805-7100.

Our common stock is traded on the New York Stock Exchange under the symbol “PKE.”

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of shares of our common stock. We may issue warrants independently or together with
other securities, and the warrants may be attached to or separate from any offered securities. If a series of warrants will be issued
under a separate warrant agreement to be entered into between us and the investors or a warrant agent, we will so specify in the
applicable prospectus supplement. The following summary of the material provisions of the warrants and warrant agreements is
subject to, and qualified in its entirety by reference to, all the provisions of the warrants and any warrant agreement applicable to a
particular series of warrants. The terms of any warrants offered under a prospectus supplement may differ from the terms described
below. We urge you to read the applicable prospectus supplement, as well as the complete warrants and warrant agreements that
contain the terms of the warrants.



The material terms of any issue of warrants will be described in the prospectus supplement relating to the issue. Those terms may
include:

e the number of shares of common stock purchasable upon the exercise of warrants to purchase such shares and the price
at which such number of shares may be purchased upon such exercise;

the date, if any, on and after which the warrants and the related common stock will be separately transferable;

the terms of any rights to redeem or call the warrants;

the date on which the right to exercise the warrants will commence and the date on which the right will expire;

U.S. federal income tax consequences applicable to the warrants; and

any additional terms of the warrants, including terms, procedures, and limitations relating to the exchange, exercise and
settlement of the warrants.

Each warrant will entitle its holder to purchase the number of shares of common stock at the exercise price set forth in, or
calculable as set forth in, the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement,
holders of the warrants may exercise the warrants at any time up to the specified time on the expiration date that we set forth in the
applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.

A holder of warrant certificates may exchange them for new warrant certificates of different denominations, present them for
registration of transfer and exercise them at the corporate trust office of the warrant agent or any other office indicated in the
applicable prospectus supplement. Until any warrants to purchase common stock are exercised, the holders of the warrants will not
have any rights of holders of the underlying common stock, including any rights to receive dividends or payments upon any
liquidation, dissolution or winding up on the common stock, if any.

PLAN OF DISTRIBUTION

We may sell the securities covered by this prospectus from time to time pursuant to underwritten public offerings, negotiated
transactions, block trades or a combination of these methods or through underwriters or dealers, through agents and/or directly to one
or more purchasers. The securities may be distributed from time to time in one or more transactions:

at a fixed price or prices, which may be changed;

at market prices prevailing at the time of sale;

at prices related to such prevailing market prices; or
at negotiated prices.

Each time that we sell securities covered by this prospectus, we will provide a prospectus supplement or supplements that will
describe the method of distribution and set forth the terms and conditions of the offering of such securities, including the offering price
of the securities and the proceeds to us, if applicable.

Offers to purchase the securities being offered by this prospectus may be solicited directly. Agents may also be designated to
solicit offers to purchase the securities from time to time. Any agent involved in the offer or sale of our securities will be identified in
a prospectus supplement.

If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the dealer, as
principal. The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.

If an underwriter is utilized in the sale of the securities being offered by this prospectus, an underwriting agreement will be
executed with the underwriter at the time of sale and the name of any underwriter will be provided in the prospectus supplement that
the underwriter will use to make resales of the securities to the public. In connection with the sale of the securities, we or the
purchasers of securities for whom the underwriter may act as agent, may compensate the underwriter in the form of underwriting
discounts or commissions. The underwriter may sell the securities to or through dealers, and those dealers may receive compensation
in the form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for which they
may act as agent. Unless otherwise indicated in a prospectus supplement, an agent will be acting on a best efforts basis and a dealer
will purchase securities as a principal, and may then resell the securities at varying prices to be determined by the dealer.
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Any compensation paid to underwriters, dealers or agents in connection with the offering of the securities, and any discounts,
concessions or commissions allowed by underwriters to participating dealers, will be described in the applicable prospectus
supplement. Underwriters, dealers and agents participating in the distribution of the securities may be deemed to be underwriters
within the meaning of the Securities Act of 1933, as amended (the “Securities Act”), and any discounts and commissions received by
them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts and commissions. We
may enter into agreements to indemnify underwriters, dealers and agents against civil liabilities, including liabilities under the
Securities Act, or to contribute to payments they may be required to make in respect thereof and to reimburse those persons for certain
expenses.

Any common stock issued by us will be traded on the New York Stock Exchange unless we specify otherwise in the prospectus
supplement, but any other securities may or may not be publicly traded or listed on a national securities exchange. To facilitate the
offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain or otherwise
affect the price of the securities. This may include over-allotments or short sales of the securities, which involve the sale by persons
participating in the offering of more securities than were sold to them. In these circumstances, these persons would cover such over-
allotments or short positions by making purchases in the open market or by exercising their over-allotment option, if any. In addition,
these persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market or by
imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may be reclaimed if securities sold
by them are repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain
the market price of the securities at a level above that which might otherwise prevail in the open market. These transactions may be
discontinued at any time.

If indicated in the applicable prospectus supplement, underwriters or other persons acting as agents may be authorized to solicit
offers by institutions or other suitable purchasers to purchase the securities at the public offering
price set forth in the prospectus supplement, pursuant to delayed delivery contracts providing for payment and delivery on the date or
dates stated in the prospectus supplement. These purchasers may include, among others, commercial and savings banks, insurance
companies, pension funds, investment companies and educational and charitable institutions. Delayed delivery contracts will be
subject to the condition that the purchase of the securities covered by the delayed delivery contracts will not at the time of delivery be
prohibited under the laws of any jurisdiction in the United States to which the purchaser is subject. The underwriters and agents will
not have any responsibility with respect to the validity or performance of these contracts.

We may engage in at-the-market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities
Act. In addition, we may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement so indicates, in connection with those derivatives,
the third parties may sell securities covered by this prospectus and the applicable prospectus supplement, including in short sale
transactions. If so, the third party may use securities pledged by us or borrowed from us or others to settle those sales or to close out
any related open borrowings of stock, and may use securities received from us in settlement of those derivatives to close out any
related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if not identified in this
prospectus, will be named in the applicable prospectus supplement. In addition, we may otherwise loan or pledge securities to a
financial institution or other third party that in turn may sell the securities short using this prospectus and an applicable prospectus
supplement. Such financial institution or other third party may transfer its economic short position to investors in our securities or in
connection with a concurrent offering of other securities.

The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus
supplement.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of
business for which they receive compensation.



LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon for us by DLA Piper LLP (US), New York, NY.
Additional legal matters may be passed upon for us or any underwriters, dealers or agents by counsel that we will name in the
applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Park Aerospace Corp. and its subsidiaries as of March 2, 2025 and March 3, 2024 and
for each of the years in the three-year period ended March 2, 2025, have been audited by CohnReznick LLP, independent registered
public accounting firm, as set forth in their report thereon appearing in the Company’s Annual Report on Form 10-K for the year
ended March 2, 2025, and incorporated by reference herein. Such consolidated financial statements are incorporated by reference
herein in reliance upon such report, given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information and periodic reporting requirements of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) and, in accordance with that act, file periodic reports and other information with the SEC. The SEC maintains an
Internet site that contains all reports and other information that we file electronically with the SEC. The address of that website is

WWW.SCC.ZOV.

This prospectus is part of a registration statement on Form S-3 that we have filed with the SEC under the Securities Act for the
securities offered under this prospectus (the “Form S-3 Registration Statement”). The Form S-3 Registration Statement, including the
exhibits to the Form S-3 Registration Statement, contains additional information about us and the securities offered by this prospectus.
The rules and regulations of the SEC allow us to omit from this prospectus certain information that is included in the Form S-3
Registration Statement. For further information about us and our securities, you should review the Form S-3 Registration Statement
and the exhibits filed with the Form S-3 Registration Statement.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate into this prospectus by reference the information we file with it, which means that we can
disclose important information to you by referring you to the documents containing that information. The information incorporated by
reference is considered to be part of this prospectus, and information that we later file with the SEC will automatically update and,
where applicable, modify or supersede that information.

We incorporate by reference the following documents previously filed with the SEC and any future filings we make with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents or the portions of those
documents not deemed to be filed) until the offering of the securities under the registration statement is terminated or completed:

e our Annual Report on Form 10-K for the year ended March 2, 2025 filed with the SEC on May 30, 2025;

e the information included in our definitive proxy statement on Schedule 14A for our 2025 Annual Meeting of
Stockholders, filed with the SEC on June 20, 2025, to the extent incorporated by reference in Part III of our Annual
Report on Form 10-K for the year ended March 2, 2025;

e our Quarterly Reports on Form 10-Q for the quarters ended June 1, 2025 filed with the SEC on July 16, 2025, August
31, 2025 filed with the SEC on October 14, 2025 and November 30, 2025 filed with the SEC on January 13, 2026;

e our Current Report on Form 8-K filed with the SEC on July 25, 2025; and

e the description of the Company’s common stock contained in the Company’s Registration Statement on Form 8-A filed
with the SEC on April 6, 1984, including any amendment or report filed for the purpose of updating such description.
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All documents filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the filing of the
Form S-3 Registration Statement, including all such documents we may file with the SEC after the date of the Form S-3 Registration
Statement and prior to the effectiveness of the registration statement, and prior to the filing of a post-effective amendment to the Form
S-3 Registration Statement which indicates that all securities offered hereby have been sold or which deregisters all such securities
then remaining unsold shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such
documents. Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained herein or
in any subsequently filed document that is or is deemed to be incorporated by reference herein modifies or supersedes such statement.

Notwithstanding the foregoing, no portion of any document that is “furnished” but not “filed” in accordance with SEC rules
under Exchange Act shall be deemed to be incorporated by reference into this prospectus. Any statement contained in this prospectus
or in a document incorporated by reference into this prospectus will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus or in any other subsequently filed document that is incorporated
by reference herein modifies or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

You may request a copy of any of these filings from us at no cost by writing or calling our Corporate Secretary at the following
address or telephone number: Park Aerospace Corp., 1400 Old Country Road, Westbury, NY 11590; Telephone: (631) 465-3600.
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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an
offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
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We have entered into a sales agreement, or the Sales Agreement, with Needham & Company, LLC, or Needham, and Citizens JMP
Securities, LLC, or Citizens. We refer to Needham and Citizens, collectively, as the “Sales Agents,” and each, as a “Sales Agent.” The
Sales Agreement relates to shares of our common stock, par value $0.10 per share, offered by this prospectus supplement and the
accompanying prospectus. In accordance with the terms of the Sales Agreement, pursuant to this prospectus supplement, we may offer
and sell shares of our common stock having an aggregate offering price of up to $50,000,000 from time to time through the Sales
Agents. Sales of the shares of common stock, if any, may be made on The New York Stock Exchange at market prices and such other
sales as agreed upon by us and the Sales Agents, as the case may be.

Our common stock is listed on The New York Stock Exchange under the symbol “PKE”. On January 9, 2026, the closing price of our
common stock, as reported on The New York Stock Exchange, was $23.28 per share.

Sales of our common stock, if any, under this prospectus supplement will be made in sales deemed to be an “at the market offering” as
defined in Rule 415(a)(4) promulgated under the Securities Act of 1933, as amended, or the Securities Act. The Sales Agents are not
required to sell any specific number or dollar amount of securities, but will use commercially reasonable efforts to sell on our behalf
all of the shares of common stock requested to be sold by us, consistent with their normal trading and sales practices, on mutually
agreed terms between the Sales Agents and us. There is no arrangement for funds to be received in any escrow, trust or similar
arrangement.

The Sales Agents will be entitled to compensation at a commission rate of up to 3.0% of the gross sales price of common stock sold
under the Sales Agreement. See “Plan of Distribution” beginning on page S-9 for additional information regarding the compensation
to be paid to the Sales Agents. In connection with the sale of the common stock on our behalf, the Sales Agents may be deemed to be
an “underwriter” within the meaning of the Securities Act and the compensation of the Sales Agents may deemed to be underwriting
commissions or discounts. We have also agreed to provide indemnification and contribution to the Sales Agents with respect to certain
liabilities, including liabilities under the Securities Act and the Securities Exchange Act of 1934, as amended, or the Exchange Act.
See “Plan of Distribution” beginning on page S-9 regarding the compensation to be paid to the Sales Agents.



Investing in our common stock involves a high degree of risk. You should review carefully the risks and uncertainties
referenced under the heading “Risk Factors” on page S-5 of this prospectus supplement and in the documents that are
incorporated by reference into this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
or determined if this prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

Needham & Company Citizens Capital Markets

The date of this prospectus supplement is , 2026
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We are responsible for the information contained and incorporated by reference in this prospectus supplement and in any related free
writing prospectus supplement we prepare or authorize. Neither we nor the Sales Agents have authorized anyone to give you any other
information, and we take no responsibility for any other information that others may give you. If you are in a jurisdiction where offers
to sell, or solicitations of offers to purchase, the securities offered by this documentation are unlawful, or if you are a person to whom
it is unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The information
contained in this document speaks only as of the date of this document, unless the information specifically indicates that another date
applies. Our business, financial condition, results of operations and prospects may have changed since those dates.



ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC,
using a “shelf” registration process, pursuant to which we may offer up to $150,000,000 of our securities. Under the shelf registration
process, we may offer shares of our common stock having an aggregate offering price of up to $50,000,000 from time to time under
this prospectus supplement at prices and on terms to be determined by market conditions at the time of the offering. The $50,000,000
of shares of our common stock that may be sold under this prospectus supplement are included in the $150,000,000 of our securities
that may be sold under the registration statement.

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this common stock
offering and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by
reference herein. The second part, the accompanying prospectus, provides more general information. Generally, when we refer to this
prospectus, we are referring to both parts of this document combined. To the extent the information contained in this prospectus
supplement differs or varies from the information contained in any document incorporated by reference herein that was filed with the
Securities and Exchange Commission, or the SEC, before the date of this prospectus supplement, you should rely on the information
set forth in this prospectus supplement. If any statement in one of these documents is inconsistent with a statement in another
document having a later date (for example, a subsequently filed document deemed incorporated by reference in this prospectus
supplement), the statement in the document having the later date modifies or supersedes the ecarlier statement. Any statement so
modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement. We have not, and the
Sales Agents have not, authorized anyone to provide you with information that is in addition to or different from that contained or
incorporated by reference in this prospectus supplement or contained in any permitted free writing prospectus supplements we have
authorized for use in connection with this offering. We and the Sales Agents take no responsibility for, and can provide no assurance
as to the reliability of, any other information that others may provide.

The information contained in this prospectus supplement and the documents incorporated by reference herein is accurate only as of
their respective dates, regardless of the time of delivery of any such document or the time of any sale of our common stock. Our
business, financial condition, results of operations and prospects may have changed since those dates. It is important for you to read
and consider all information contained or incorporated by reference in this prospectus supplement in making your investment decision.
You should read this prospectus supplement, as well as the documents incorporated by reference herein, the additional information
described under the sections titled “Where You Can Find More Information” and “Incorporation by Reference” in this prospectus
supplement and any free writing prospectus supplement that we have authorized for use in connection with this offering, before
investing in our common stock.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any
document that is incorporated by reference in this prospectus supplement were made solely for the benefit of the parties to such
agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and should not be
deemed to be a representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate
only as of the date when made. Accordingly, such representations, warranties and covenants should not be relied on as accurately
representing the current state of our affairs.

We own or have rights to various trademarks, service marks and trade names that are used in connection with the operation of our
business, including our company name, Park Aerospace Corp., our logo, and AEROGLIDE®, AEROADHERE®, COREFIX®,
ELECTROGLIDE®, ELECTROVEIL® and RADARWAVE® (registered trademarks of Park Aerospace Corp.), and
ALPHASTRUT®, PEELCOTE® and SIGMASTRUT® (common law trademarks of Park Aerospace Corp.). This prospectus
supplement may also contain trademarks, service marks and trade names of third parties, which are the property of their respective
owners. Our use or display of third parties’ trademarks, service marks, trade names or products in this prospectus supplement is not
intended to and does not imply a relationship with, or endorsement or sponsorship by us. Solely for convenience, the trademarks,
service marks and trade names referred to in this prospectus supplement may appear without the ®, TM or SM symbols, but the
omission of such references is not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law,
our rights or the right of the applicable owner of these trademarks, service marks and trade names.
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This prospectus supplement and the documents incorporated by reference herein also contain estimates, projections and other
information concerning our industry, our business, and the markets in which we operate, including data regarding the estimated size of
those markets. Information that is based on estimates, forecasts, projections, market research or similar methodologies is inherently
subject to uncertainties and actual events or circumstances may differ materially from events and circumstances reflected in this
information. Unless otherwise expressly stated, we obtained this industry, business, market and other data from reports, research
surveys, studies and similar data prepared by market research firms and other third parties, industry and general publications,
government data, and similar sources.

We and the Sales Agents are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where such
offers and sales are permitted. The distribution of this prospectus supplement and the offering of our common stock in certain
jurisdictions may be restricted by law. Persons outside the United States who come into possession of this prospectus supplement must
inform themselves about, and observe any restrictions relating to, the offering of our common stock and the distribution of this
prospectus supplement outside the United States. This prospectus supplement does not constitute, and may not be used in connection
with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus supplement by any person in any
jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

As used in this prospectus supplement, unless the context otherwise requires, references to the “Company,” “Park Aerospace,” “we,”
“us” and “our” refer to Park Aerospace Corp., and, where appropriate, our wholly owned, consolidated subsidiaries.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us and this offering and does not contain all of the information that you should
consider before investing in our securities. Before investing in our common stock, you should carefully read the information contained
and incorporated by reference in this prospectus supplement, including the sections titled “Risk Factors” and the financial statements
and accompanying notes.

Our Company

We develop and manufacture solution and hot-melt advanced composite materials used to produce composite structures for the global
aerospace markets. Our advanced composite materials include film adhesives and lightning strike protection materials. We offer an
array of composite materials specifically designed for hand lay-up or automated fiber placement, or AFP, manufacturing applications.
Our advanced composite materials are used to produce primary and secondary structures for jet engines, large and regional transport
aircraft, military aircraft, Unmanned Aerial Vehicles, or UAVs commonly referred to as “drones”, business jets, general aviation
aircraft and rotary wing aircraft. We also offer specialty ablative materials for rocket motors and nozzles and specially designed
materials for radome applications. We support both commercial acrospace OEMs and defense contractors, supplying advanced
composite materials for production aircraft and missile systems, development programs and sustainment requirements. As a
complement to our advanced composite materials offering, we also design and fabricate composite parts, structures and assemblies
and low volume tooling for the aerospace industry. Target markets for our composite parts and structures are, among others, prototype
and development aircraft, special mission aircraft, spares for legacy military and civilian aircraft and exotic spacecraft.

For more information about our business, please see our most recent Annual Report on Form 10-K, as supplemented and updated by
subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we have filed or will file with the SEC, and in
other documents which are incorporated by reference into this prospectus supplement.

Corporate Information

We were incorporated in March 1954 under the laws of the State of New York. Our principal executive offices are located at 1400 Old
Country Road, Westbury, NY 11590 and our telephone number is (631) 465-3600. Our website address is www.parkaerospace.com.
Information contained on our website is not incorporated by reference into this prospectus supplement and should not be considered to
be a part of this prospectus supplement or the registration statement of which it forms a part.

Implications of Being a Smaller Reporting Company

As of the end of our fiscal year ended March 2, 2025, we qualified as a “non-accelerated filer” as defined in the Securities Exchange
Act of 1934, as amended, or the Exchange Act and as a “smaller reporting company.” As a smaller reporting company, we are allowed
reduced disclosure and other requirements that are otherwise generally applicable to large accelerated filers. These reduced
requirements include:

* two years of audited financial statements in addition to any required unaudited interim financial statements with
correspondingly reduced “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” disclosure;

» reduced disclosure about our executive compensation arrangements;

* exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting; and
* delayed adoption of certain accounting pronouncements.

We may take advantage of these and other scaled disclosures available to smaller reporting companies until the fiscal year following
the determination that we no longer qualify as a “smaller reporting company.” A company will qualify as a “smaller reporting
company,” if, as of the last day of the company's second fiscal quarter, it has (1) a public float of less than $250 million or (2) less than
$100 million in annual revenues and either (i) no public float or (ii) public float of less than $700 million.
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Common stock offered by us:

Common stock to be outstanding
immediately after this offering:

Plan of Distribution:

Use of Proceeds:

Risk Factors:

The New York Stock Exchange
Trading Symbol:

THE OFFERING
Shares of our common stock having an aggregate offering price of up to $50,000,000.

Up to 22,073,564 shares (as more fully described in the notes following this section),
assuming sales of 2,147,766 shares of our common stock in this offering at an offering
price of $23.28 per share, which was the last reported sale price of our common stock on
The New York Stock Exchange on January 9, 2026. The actual number of shares issued
will vary depending on how many shares of our common stock we choose to sell and the
prices at which such sales occur.

“At the market offering” that may be made from time to time on The New York Stock
Exchange or other existing trading market for our common stock through our sales agents,
Needham and Citizens. See ‘“Plan of Distribution” on page S-9 of this prospectus
supplement.

Our management will retain broad discretion regarding the allocation and use of the net
proceeds. We currently intend to use the net proceeds from this offering, together with our
existing cash, cash equivalents and marketable securities, for general corporate purposes
and growth initiatives. See “Use of Proceeds” on page S-8 of this prospectus supplement.

Investing in our common stock involves significant risks. See “Risk Factors” on page S-5
of this prospectus supplement and under similar headings in the documents incorporated by
reference into this prospectus supplement for a discussion of the factors you should
carefully consider before deciding to invest in our common stock.

“PKE”

All information in this prospectus supplement related to the number of shares of our common stock to be outstanding immediately
after this offering is based on 19,925,798 shares of our common stock outstanding as of January 9, 2026. The number of shares
outstanding as of January 9, 2026 as used throughout this prospectus supplement, unless otherwise indicated, excludes:

* 750,840 shares of common stock issuable upon the exercise of stock options outstanding as of January 9, 2026 under our
2018 Stock Option Plan, or the 2018 Plan, at a weighted-average exercise price of $12.91 per share; and
e  Approximately 754,313 shares of common stock available for future issuance as of January 9, 2026 under our 2018 Plan.

Unless otherwise stated, all information contained in this prospectus supplement assumes no exercise of stock options after January 9,
2026 and reflects an assumed public offering minimum price of $23.28, which was the last reported sale price of our common stock on
The New York Stock Exchange on January 9, 2026.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before making an investment decision, you should carefully consider the
risks described below and in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or
Current Reports on Form 8-K, as well as any amendments thereto reflected in subsequent filings with the SEC, each of which are
incorporated by reference in this prospectus supplement, and all of the other information in this prospectus supplement, including our
financial statements and related notes incorporated by reference herein. If any of these risks is realized, our business, financial
condition, results of operations and prospects could be materially and adversely affected. In that event, the trading price of our
common stock could decline and you could lose part or all of your investment. Additional risks and uncertainties that are not yet
identified or that we currently believe to be immaterial may also materially harm our business, financial condition, results of
operations and prospects and could result in a complete loss of your investment.

Risks Related to This Offering

We have broad discretion in the use of the net proceeds from this offering and may invest or spend the proceeds in ways with
which you do not agree and in ways that may not yield a return on your investment.

Our management will have broad discretion in the application of the net proceeds from this offering, including for any of the purposes
described in the section titled “Use of Proceeds,” as well as our existing cash, and you will be relying on the judgment of our
management regarding such application. You will not have the opportunity, as part of your investment decision, to assess whether the
proceeds are being used effectively. Our management might not apply the net proceeds or our existing cash in ways that ultimately
increase the value of your investment. If we do not invest or apply the net proceeds from this offering or our existing cash in ways that
enhance stockholder value, we may fail to achieve expected results, which could cause our stock price to decline. Pending their use,
we may invest the net proceeds from this offering in short-term U.S. Treasury securities with insignificant rates of return. These
investments may not yield a favorable return to our stockholders.

If you purchase our common stock in this offering, you may incur immediate and substantial dilution in the net tangible book
value of your shares.

The shares sold in this offering will be sold from time to time at various prices. The price per share of our common stock sold in this
offering may, at the time of sale, exceed the net tangible book value per share of our common stock outstanding prior to this offering.
Therefore, if you purchase shares of our common stock in this offering, you may pay a price per share that substantially exceeds our
net tangible book value per share after this offering. To the extent shares are issued under outstanding options at exercise prices lower
than the price of our common stock in this offering, you will incur further dilution.

In addition, we have a significant number of outstanding stock options. The exercise of any of these outstanding options would result
in further dilution to holders of our common stock. As a result of the dilution to investors purchasing shares in this offering, investors
may receive significantly less than the purchase price paid in this offering, if anything, in the event of our liquidation. Further, because
we expect we will need to raise additional capital to fund our future activities, we may in the future sell substantial amounts of
common stock or securities convertible into or exchangeable for common stock.

Future issuances of common stock or common stock-related securities, together with the exercise of outstanding stock options, if any,
may result in further dilution.
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Future sales and issuances of our common stock or rights to purchase common stock and issuances of common stock upon the
exercise of any outstanding warrants we may have in the future would result in additional dilution of the percentage ownership of
our stockholders and could cause our stock price to fall.

Additional capital will be needed in the future to continue our planned operations. To the extent we issue additional equity securities
to raise capital or pursuant to our equity incentive plans or other contractual obligations, our stockholders may experience substantial
dilution. We may sell common stock, convertible securities or other equity securities in one or more transactions at prices and in a
manner we determine from time to time. If we sell or issue common stock, convertible securities or other equity securities in more
than one transaction, investors may be materially diluted by subsequent sales. These sales may also result in material dilution to our
existing stockholders, and new investors could gain rights superior to our existing stockholders.

As of the date of this prospectus supplement, we do not have any outstanding warrants. In the future, if we do have any outstanding
warrants, and some or all of these warrants are exercised, our stockholders could experience substantial dilution and may cause the
market price of our stock to decline.

Future sales of a substantial number of shares of our outstanding common stock in the public market could occur at any time. These
sales, or the perception in the market that the holders of a large number of shares of common stock intend to sell shares, could reduce
the market price of our common stock. Persons who were our stockholders prior to our initial public offering continue to hold a
substantial number of shares of our common stock that many of them are now able to sell in the public market. Significant portions of
these shares are held by a relatively small number of stockholders. Sales by our stockholders of a substantial number of shares, or the
expectation that such sales may occur, could significantly reduce the market price of our common stock.

The actual number of shares we will issue under the Sales Agreement, at any one time or in total, is uncertain.

Subject to certain limitations in the Sales Agreement and compliance with applicable law, we have the discretion to deliver a
transaction proposal to any Sales Agent at any time throughout the term of the Sales Agreement. The number of shares that are sold by
any such Sales Agent after delivering a transaction proposal will fluctuate based on the market price of our common stock during the
sales period and limits we set with such Sales Agent. Because the price per share of each share sold will fluctuate based on the market
price of our common stock during the sales period, it is not possible at this stage to predict the number of shares that will be ultimately
issued.

The common stock offered hereby will be sold in “at the market offerings,” and investors who buy shares at different times will
likely pay different prices.

Investors who purchase shares in this offering at different times will likely pay different prices, and so may experience different
outcomes in their investment results. We will have discretion, subject to market demand, to vary the timing, prices, and numbers of
shares sold, and there is no minimum or maximum sales price. Investors may experience a decline in the value of their shares as a
result of share sales made at prices lower than the prices they paid.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents incorporated herein by reference contain forward-looking statements (including within
the meaning of Section 21E of the United States Securities Exchange Act of 1934, as amended, and Section 27A of the United States
Securities Act of 1933, as amended). 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 expressed or implied by the forward-looking statements. In some cases, you can identify forward-looking statements by the use
of words such as “believe,” “anticipate,” “intend,” “plan,” “estimate,” “may,” “could,” “predict,” or “expect” and similar expressions.
You should not place undue reliance on forward-looking statements since they involve known and unknown risks, uncertainties and
other factors that are, in many cases, beyond our control. Forward-looking statements are not guarantees of future performance. Actual
events or results may differ materially from those discussed in the forward-looking statements as a result of various factors. Except as
required by applicable law, we do not undertake any obligation to publicly update any forward-looking statements, whether as a result
of new information, future developments or otherwise.

99 < EEINT3

Such factors include, but are not limited to, general conditions in the aerospace industry, the Company’s competitive position, the
status of the Company’s relationships with its customers, economic conditions in international markets, the cost and availability of raw
materials, transportation and utilities, and the various factors set forth under the caption “Factors That May Affect Future Results” in
Item 1 and in Item 1A “Risk Factors” of our most recent Annual Report on Form 10-K and our Quarterly Report on Form 10-Q filed
with the SEC which are incorporated by reference herein.

All written and verbal forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in their
entirety by the cautionary statements contained or referred to in this section. We caution investors not to rely too heavily on the
forward-looking statements we make or that are made on our behalf.

In addition, you should refer to the documents we have incorporated by reference for a discussion of other important factors that may
cause our actual results to differ materially from those expressed or implied by our forward-looking statements. As a result of these
factors, we cannot assure you that the forward-looking statements will prove to be accurate. Furthermore, if our forward-looking
statements prove to be inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these forward-looking
statements, you should not regard these statements as a representation or warranty by us or any other person that we will achieve our
objectives and plans in any specified time frame, or at all.

Additional cautionary statements or discussions of risks and uncertainties that could affect our results or the achievement of the
expectations described in forward-looking statements may also be contained in the documents we incorporate by reference into this
prospectus supplement, including our most recent Annual Report on Form 10-K and our Quarterly Report on Form 10-Q filed with the
SEC.
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USE OF PROCEEDS

We may issue and sell shares of our common stock having aggregate sales proceeds of up to $50,000,000 from time to time. Because
there is no minimum offering amount required as a condition to close this offering, the actual total public offering amount,
commissions and proceeds to us, if any, are not determinable at this time. There can be no assurance that we will sell any shares under
or fully utilize our sales agreement with Needham and Citizens as a source of financing.

We currently intend to use potential proceeds from this offering, together with our existing cash and cash equivalents, for general
corporate purposes and growth initiatives. The expected use of the net proceeds from this offering, if any, represents our intentions
based upon our current plans and business conditions, which could change in the future as our plans and business conditions evolve.
The amounts and timing of our actual expenditures will depend on numerous factors, including the factors described under “Risk
Factors” in this prospectus supplement and in the documents incorporated by reference herein, as well as the amount of cash used in
our operations. We may find it necessary or advisable to use the net proceeds for other purposes, and we will have broad discretion in
the application of the net proceeds. Pending the uses described above, we plan to invest the net proceeds from this offering in short-
and intermediate-term, interest-bearing obligations, investment-grade instruments, certificates of deposit or direct or guaranteed
obligations of the U.S. government.
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PLAN OF DISTRIBUTION

We have entered into a Sales Agreement with Needham and Citizens under which we may offer and sell shares of common stock from
time to time through Needham and Citizens acting as sales agents. Pursuant to this prospectus supplement, we may issue and sell up to
$50,000,000 of shares of our common stock. Sales of our common stock, if any, will be made at market prices by any method that is
deemed to be an “at the market offering” as defined in Rule 415(a)(4) under the Securities Act. Sales pursuant to the Sales Agreement
may be made through an affiliate of Needham or Citizens.

Needham and Citizens will offer our common stock subject to the terms and conditions of the Sales Agreement on a daily basis or as
otherwise agreed upon by us and the Sales Agents. We will designate the maximum amount of common stock to be sold through the
Sales Agents on a daily basis or otherwise determine such maximum amount together with the Sales Agents. Subject to the terms and
conditions of the Sales Agreement, Needham and Citizens will use their commercially reasonable efforts to sell on our behalf all of the
shares of common stock requested to be sold by us. We may instruct Needham and Citizens not to sell common stock if the sales
cannot be effected at or above the price designated by us in any such instruction. Needham, Citizens, or we may suspend the offering
of our common stock being made through the Sales Agents under the Sales Agreement upon proper notice to the other party. The
Sales Agents and we each have the right, by giving written notice as specified in the Sales Agreement, to terminate the Sales
Agreement in each party’s sole discretion at any time.

The aggregate compensation payable to the Sales Agents will be 3.0% of the gross sales price of the shares sold through it pursuant to
the Sales Agreement. We have also agreed to reimburse the Sales Agents for up to $75,000 of outside legal expenses actually incurred
by the Sales Agents in connection with this offering, some of which were incurred in connection with the entry into the Sales
Agreement. In accordance with Financial Industry Regulatory Authority, Inc. Rule 5110, these fees and reimbursed expenses are
deemed sales compensation in connection with this offering. We estimate that the total expenses of the offering payable by us,
excluding commissions payable to the Sales Agents under the Sales Agreement, will be approximately $400,000.

The remaining sales proceeds, after deducting any expenses payable by us and any transaction fees imposed by any governmental,
regulatory, or self-regulatory organization in connection with the sales, will equal our net proceeds for the sale of such common stock.

Each of Needham and Citizens will respectively provide written confirmation to us following the close of trading on The New York
Stock Exchange on each day in which common stock is sold through it as Sales Agent under the Sales Agreement. Each confirmation
will include the number of shares of common stock sold through it as Sales Agent on that day, the volume weighted average price of
the shares sold, the percentage of the daily trading volume and the net proceeds to us.

We will report at least quarterly the number of shares of common stock sold through Needham and Citizens under the Sales
Agreement and the net proceeds to us in connection with the sales of common stock.

Settlement for sales of common stock will occur, unless the parties agree otherwise, on the first business day that is also a trading day
following the date on which any sales were made in return for payment of the net proceeds to us. There is no arrangement for funds to
be received in an escrow, trust or similar arrangement.

In connection with the sales of our common stock on our behalf, Needham and Citizens may each be deemed to be an “underwriter”
within the meaning of the Securities Act, and the compensation paid to Needham and Citizens may be deemed to be underwriting
commissions or discounts. We have agreed in the Sales Agreement to provide indemnification and contribution to Needham and
Citizens against certain liabilities, including liabilities under the Securities Act. As Sales Agents, Needham and Citizens will not
engage in any transactions that stabilizes our common stock.

Our common stock is listed on The New York Stock Exchange and trades under the symbol “PKE.”
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Needham, Citizens, and/or their affiliates have provided, and may in the future provide, various investment banking and other
financial services for us for which services they have received and, may in the future receive, customary fees. To the extent required
by Regulation M, the Sales Agents will not engage in any market making activities involving our common stock while the offering is
ongoing under this prospectus supplement.

LEGAL MATTERS

The validity of the shares of common stock to be offered by this prospectus supplement will be passed upon for us by DLA Piper LLP
(US), New York, New York. The Sales Agents are being represented in connection with this offering by White & Case LLP, New
York, New York.

EXPERTS

The consolidated financial statements of Park Aerospace Corp. and its subsidiaries as of March 2, 2025 and March 3, 2024 and for
each of the years in the three-year period ended March 2, 2025, have been audited by CohnReznick LLP, independent registered
public accounting firm, as set forth in their report thereon appearing in the Company’s Annual Report on Form 10-K for the year
ended March 2, 2025, and incorporated by reference herein. Such consolidated financial statements are incorporated by reference
herein in reliance upon such report, given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement is part of a registration statement on Form S-3 that we have filed with the SEC. This prospectus
supplement, filed as part of the registration statement, does not contain all the information set forth in the registration statement and its
exhibits and schedules, portions of which have been omitted as permitted by the rules and regulations of the SEC. For further
information about us, we refer you to the registration statement and to its exhibits and schedules. Certain information in the
registration statement has been omitted from this prospectus supplement in accordance with the rules of the SEC.

We are subject to the reporting and information requirements of the Exchange Act and, in accordance therewith, file annual, quarterly
and special reports, proxy statements and other information with the SEC. These documents also may be accessed through the SEC’s
electronic data gathering, analysis and retrieval system, or EDGAR, via electronic means, including the SEC’s home page on the
Internet (www.sec.gov). Written requests for such copies should be directed to Park Aerospace Corp., 1400 Old Country Road,
Westbury, New York 11590; telephone: (631) 465-3600 and our website is located at www.parkaerospace.com. We do not incorporate
the information on or accessible through our website into this prospectus supplement, and you should not consider any information on,
or that can be accessed through, our website to be part of this prospectus supplement. We have included our website address in this
prospectus supplement solely as an inactive textual reference.

We have the authority to designate and issue more than one class or series of stock having various preferences, conversion and other
rights, voting powers, restrictions, limitations as to dividends, qualifications, and terms and conditions of redemption. See
“Description of Securities” in the accompanying base prospectus. We will furnish a full statement of the relative rights and
preferences of each class or series of our stock which has been so designated and any restrictions on the ownership or transfer of our
stock to any shareholder upon request and without charge.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference the information and reports we file with it, which means that we can disclose important
information to you by referring you to these documents. The information incorporated by reference is considered to be a part of this
prospectus supplement, and the information that we file later with the SEC will automatically update and, where applicable, supersede
the information already incorporated by reference.

We are incorporating by reference the documents listed below, which have already been filed with the SEC, and any future filings we
make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including all filings made after the date of the filing
of the registration statement and this prospectus supplement, except as to any portions of any future report or document that is not
deemed filed under such provisions until we sell all of the securities:

e our Annual Report on Form 10-K for the year ended March 2, 2025 filed with the SEC on May 30, 2025;
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e the information included in our definitive proxy statement on Schedule 14A for our 2025 Annual Meeting of
Stockholders, filed with the SEC on June 20, 2025, to the extent incorporated by reference in Part III of our Annual
Report on Form 10-K for the year ended March 2, 2025;

e our Quarterly Reports on Form 10-Q for the quarters ended June 1, 2025 filed with the SEC on July 16, 2025, August
31, 2025 filed with the SEC on October 14, 2025 and November 30, 2025 filed with the SEC on January 13, 2026;

e our Current Report on Form 8-K filed with the SEC on July 25, 2025; and

e the description of the Company’s common stock contained in the Company’s Registration Statement on Form 8-A filed
with the SEC on April 6, 1984, including any amendment or report filed for the purpose of updating such description.

Upon request, we will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus
supplement is delivered, a copy of the documents incorporated by reference into this prospectus supplement but not delivered with the
prospectus supplement. You may request a copy of these filings, and any exhibits we have specifically incorporated by reference as an
exhibit in this prospectus supplement, at no cost by writing or telephoning us at the following address: Park Aerospace Corp., 1400
Old Country Road, Westbury, New York 11590; telephone: (631) 465-3600.

You may also access these documents, free of charge on the SEC’s website at www.sec.gov or on our website at
www.parkaerospace.com. Information contained on our website is not incorporated by reference into this prospectus supplement, and
you should not consider any information on, or that can be accessed from, our website as part of this prospectus supplement or any
accompanying prospectus.

Notwithstanding the foregoing, unless specifically stated to the contrary, information that we furnish (and that is not deemed “filed”
with the SEC) under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits under Item 9.01, is not
incorporated by reference into this prospectus supplement or the registration statement of which this prospectus supplement is a part.

This prospectus supplement is part of a registration statement we filed with the SEC. We have incorporated exhibits into this
registration statement. You should read the exhibits carefully for provisions that may be important to you.

You should rely only on the information incorporated by reference or provided in this prospectus supplement. We have not authorized
anyone to provide you with different information. We are not making an offer of these securities in any jurisdiction where the offer is
not permitted. You should not assume that the information in this prospectus supplement or in the documents incorporated by
reference is accurate as of any date other than the date on the front of this prospectus supplement or those documents.

Any statement contained in a document that is incorporated by reference will be modified or superseded for all purposes to the extent
that a statement contained in this prospectus supplement or in any other document that is subsequently filed with the SEC and
incorporated by reference into this prospectus supplement, modifies or is contrary to that previous statement. Any statement so
modified or superseded will not be deemed a part of this prospectus supplement, except as so modified or superseded. Since
information that we later file with the SEC will update and supersede previously incorporated information, you should look at all of
the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus supplement or in any
documents previously incorporated by reference have been modified or superseded.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the expenses to be paid by us, other than underwriting discounts and commissions, in connection
with the offering of the securities described in this registration statement.

Securities and Exchange Commission registration fee $ 20,715
Printing and engraving expenses *
Legal fees and expenses *
Accounting fees and expenses *
Transfer agent and registrar fees *
Miscellaneous expenses

Total $ *

*  Estimated expenses are not presently known because they depend upon, among other things, the number of offerings that will be
made pursuant to this registration statement, the amount and type of securities being offered and the timing of such offerings. The
foregoing sets forth the general categories of expenses (other than underwriting discounts and commissions) that we anticipate we
will incur in connection with the offering of securities under this registration statement on Form S-3. An estimate of the aggregate
expenses in connection with the issuance and distribution of the securities being offered will be included in the applicable
prospectus supplement.

Item 15. Indemnification of Directors and Officers.

The New York Business Corporation Law (“BCL”), Article 7, Sections 721-726 provide for the indemnification and
advancement of expenses to officers and directors. Section 721 provides that indemnification and advancement pursuant to the BCL
are not exclusive of any other rights an officer or director may be entitled to, provided that no indemnification may be made to or on
behalf of any director or officer if a judgment or other final adjudication adverse to the director or officer establishes that his acts were
committed in bad faith or were the result of active and deliberate dishonesty and were material to the cause of action so adjudicated, or
that the director personally gained a financial profit or other advantage to which he or she was not legally entitled.

Section 722 of the BCL provides that a corporation may indemnify an officer or director, in the case of third party actions,
against judgments, fines, amounts paid in settlement and reasonable expenses and, in the case of derivative actions, against amounts
paid in settlement and reasonable expenses, provided that the director or officer acted in good faith, for a purpose which he or she
reasonably believed to be in the best interests of the corporation and, in the case of criminal actions, had no reasonable cause to
believe his conduct was unlawful. In addition, statutory indemnification may not be provided in derivative actions (i) which are settled
or otherwise disposed of or (ii) in which the director or officer is adjudged liable to the corporation, unless and only to the extent a
court determines that the person is fairly and reasonably entitled to indemnity.

Section 723 of the BCL provides that statutory indemnification is mandatory where the director or officer has been successful, on
the merits or otherwise, in the defense of a civil or criminal action or proceeding. Section 723 also provides that expenses of defending
a civil or criminal action or proceeding may be advanced by the corporation upon receipt of an undertaking to repay them if and to the
extent the recipient is ultimately found not to be entitled to indemnification. Section 725 provides for repayment of such expenses
when the recipient is ultimately found not to be entitled to indemnification. Section 726 provides that a corporation may obtain
indemnification insurance indemnifying itself and its directors and officers.

Section 402(b) of the BCL provides that a corporation may include in its certificate of incorporation a provision limiting or
eliminating, with certain exceptions, the personal liability of directors to a corporation or its shareholders for damages for any breach
of duty in such capacity.

Article XI of the Company’s Restated Certificate of Incorporation, dated March 28, 1989, as amended, provides that the
Company shall indemnify any person made a party to any action, suit or proceeding, by reason of the fact that he or she is or was a
director, officer or employee of the Company, or of any firm, corporation, or association which he or she served an such at the request
of the Company, against the reasonable expenses (including attorney's fees and, to the extent permitted by law, any amount paid in a
court approved settlement) actually and necessarily incurred by him or her in connection with the defense of such action, suit or
proceeding, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such officer, director or
employee is liable for negligence or misconduct in the performance of his or her duties.
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Article X, Section 2 of the Company’s By-Laws provides that the Company shall indemnify any person who was or is a party, or
threatened to be made a party, to any threatened, pending or completed legal action, lawsuit or proceeding by reason of the fact that
such person is or was, or has agreed to become, a director or officer of the Company, unless expressly prohibited by Section 721 of the
BCL or unless the action was initiated by the officer or director without the authorization of the Company’s Board of Directors.
Indemnification will extend to all amounts actually paid by or on behalf of the indemnitee on account of judgments, fines and
penalties incurred in connection with an action or in settlement of an action and all expenses actually and reasonably incurred by or on
behalf of the indemnitee in connection with an action, whether or not the indemnitee is successful on the merits. Expenses may be
advanced by the Company as long as the indemnitee undertakes to repay such advances to the extent a court determines that the
indemnitee was not entitled to such indemnification. Article X, Section 3 of the Company’s By-Laws establishes procedures to obtain
such indemnification whereby indemnification or advancement of expenses generally must occur within 45 days after the request for
such indemnification is made by the indemnitee.

The above is a general summary of certain provisions of the Company’s Restated Certificate of Incorporation, By-Laws and the
BCL and is subject in all respects to the specific and detailed provisions of Company’s Restated Certificate of Incorporation, By-Laws
and the BCL.

As permitted by the By-Laws of the Company, the Company has purchased a policy of directors’ and officers’ insurance that
insures both the Company and its officers and directors against expenses and liabilities of the type normally insured against under such
policies, including the expenses of the indemnification described above.

Item 16. Exhibits.

The exhibits listed on the Exhibit Index immediately preceding the signature page hereto are filed herewith or incorporated by
reference herein, and such exhibit list is incorporated in this Item 16 by reference.

Item 17. Undertakings.

a. The undersigned registrant hereby undertakes:

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

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in this registration statement; notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in
the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

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

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.
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(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

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

(i1)) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in this registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of this registration statement relating to the securities in this
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof; provided, however, that no statement made in a registration
statement or prospectus that is part of this registration statement or made in a document incorporated or deemed
incorporated by reference into this registration statement or prospectus that is a part of this registration statement
will, as to a purchaser with a time of contract sale prior to such effective date, supersede or modify any statement
that was made in this registration statement or prospectus that was a part of this registration statement or made in
any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the
initial distribution of securities, the undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;

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

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

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933,
each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and
(and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in this registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in
the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such
issue.
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EXHIBIT INDEX

Exhibit

Number Description of Document

1.1 Form of Underwriting Agreement.*

1.2 Sales Agreement, dated January 13, 2026, by and among the Company, Needham & Company, LLC and Citizens JMP
Securities, LLC (filed herewith).

3.1 Restated Certificate of Incorporation, dated March 28, 1989, filed with the Secretary of State of the State of New York on
April 10, 1989, as amended by Certificate of Amendment of the Certificate of Incorporation, increasing the number of
authorized shares of Common stock from 15,000,000 to 30,000,000 shares, dated July 12, 1995, filed with the Secretary of
State of the State of New York on July 17, 1995, and by Certificate of Amendment of the Certificate of Incorporation,
amending certain provisions relating to the rights, preferences and limitations of the shares of a series of Preferred Stock,
dated August 7, 1995, filed with the Secretary of State of the State of New York on August 16, 1995 (Reference is made to
Exhibit 3.01 of the Company's Annual Report on Form 10-K for the fiscal year ended March 3, 2002, Commission File No.
1-4415, which is incorporated herein by reference.)

32 Certificate of Amendment of the Certificate of Incorporation, increasing the number of authorized shares of Common Stock
from 30,000,000 to 60,000,000 shares, dated October 10, 2000, filed with the Secretary of State of the State of New York on
October 11, 2000 (Reference is made to Exhibit 3.02 of the Company’s Annual Report on Form 10-K for the fiscal year
ended March 2, 2003, Commission File No. 1-4415, which is incorporated herein by reference.)

33 Certificate of Amendment of the Certificate of Incorporation, changing the name of the Company from “Park
Electrochemical Corp.” to “Park Aerospace Corp.” filed with the New York Department of State on July 16, 2019
(Reference is made to Exhibit 3.1 of the Company’s Current Report on Form 8-K dated July 22, 2019 Commission File No.
1-4415, which is incorporated herein by reference.)

3.4 By-Laws, amended and restated as of July 16, 2019 (Reference is made to Exhibit 3.2 of the Company’s Current Report on
Form 8-K dated July 22, 2019 Commission File No. 1-4415, which is incorporated herein by reference.)

4.1 Form of Warrant Certificate with respect to any Warrant issued hereunder.*

4.2 Form of Warrant Agreement with respect to any Warrant issued hereunder.*

5.1 Opinion of DLA Piper LLP (US) (filed herewith).

5.2 Opinion of DLA Piper LLP (US) relating to the sales agreement prospectus (filed herewith).
23.1 Consent of CohnReznick LLP (filed herewith).

23.2 Consent of DLA Piper LLP (US) (included in Exhibit 5.1).

233 Consent of DLA Piper LLP (US) (included in Exhibit 5.2).

24.1 Power of Attorney (included on signature page).

107 Calculation of Filing Fee Tables (filed herewith).

* If applicable, to be filed subsequent to the effectiveness of this registration statement (1) by an amendment to this registration
statement or (2) as an exhibit to a Current Report on Form 8-K and incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Westbury, State of New York, on January 13, 2026.

PARK AEROSPACE CORP.

By: /s/ Brian E. Shore
Brian E. Shore
Chairman of the Board and
Chief Executive Officer
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Brian E. Shore and Christopher Goldner as his or her true and lawful attorneys-in-fact and agents, with full powers of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this
registration statement (including post-effective amendments and any related registration statements filed pursuant to Rule 462 and
otherwise), and to file the same with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents and full power and authority to do and perform each and every
act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he or she might or
could do in person, hereby ratifying and confirming that said attorney-in-fact and agent, or any substitute or resubstitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in
the capacities and on the dates indicated.

Signature Title Date
/s/Brian E. Shore Chairman of the Board and Chief Executive Officer January 13, 2026
Brian E. Shore (Principal Executive Officer)
/s/ Christopher Goldner Vice President - Finance January 13, 2026
Christopher Goldner (Principal Financial and Accounting Officer)
/s/ Emily J. Groehl Director January 13, 2026

Emily J. Groehl

/s/ Yvonne Julian Director January 13, 2026
Yvonne Julian

/s/ Carl W. Smith Director January 13, 2026
Carl W. Smith

/s/ D. Bradley Thress Director January 13, 2026
D. Bradley Thress

/s/ Steven T. Warshaw Director January 13, 2026
Steven T. Warshaw
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Exhibit 1.2
Park Aerospace Corp.

Shares of Common Stock

SALES AGREEMENT
January 13, 2026

NEEDHAM & COMPANY, LLC
250 Park Avenue
New York, New York 10177

CITIZENS JMP SECURITIES, LLC
600 Montgomery Street, Suite 1100
San Francisco, CA 94111

Ladies and Gentlemen:

Parkway Aerospace Corp., a New York corporation (the “Company”), confirms as follows its agreements with Needham &
Company, LLC (“Needham”), and Citizens JMP Securities, LLC (“Citizens”; each of Needham and Citizens, a “Sales Agent” and
collectively, the “Sales Agents”).

1. Issuance and Sale of Shares.

(a) On the basis of the representations, warranties and agreements of the Company herein contained and subject to all the
terms and conditions of this Sales Agreement (the “Agreement”), the Company agrees that, from time to time during the term of this
Agreement, it may issue and sell through the Sales Agents shares of common stock (the “Placement Shares”) of the Company, par
value $0.10 per share (the “Common Stock”); provided, however, that in no event shall the Company issue or sell through the Sales
Agent such number or dollar amount of Placement Shares that would (i) exceed the number or dollar amount of shares of Common
Stock registered on the effective Registration Statement (as defined below) pursuant to which the offering is being made, (ii) exceed
the number of authorized but unissued shares of Common Stock (less shares of Common Stock issuable upon exercise, conversion or
exchange of any outstanding securities of the Company or otherwise reserved from the Company’s authorized capital stock), (iii)
exceed the number or dollar amount of shares of Common Stock permitted to be sold by the Company under Form S-3 (including
General Instruction 1.B.6. thereof, if applicable) or (iv) exceed the number or dollar amount of shares of Common Stock for which the
Company has filed a Prospectus Supplement (as defined below) (the lesser of clauses (i), (ii), (iii) and (iv), the “Maximum Amount”).
Notwithstanding anything to the contrary contained herein, the parties hereto agree that compliance with the limitations set forth in
this Section 1 on the number or dollar amount of Placement Shares that may be issued and sold under this Agreement shall be the sole
responsibility of the Company and the Sales Agents shall have no obligation in connection with such compliance. The issuance and
sale of Placement Shares through the Sales Agents will be effected pursuant to the Registration Statement filed by the Company with
the Securities and Exchange Commission (the “Commission”) on January 13, 2026 when declared effective by the Commission,
although nothing in this Agreement shall be construed as requiring the Company to issue shares of Common Stock.



(b) The Company has filed, in accordance with the provisions of the Securities Act of 1933 (the “Act”), and the rules and
regulations of the Commission thereunder (collectively referred to as the “Rules and Regulations”), with the Commission a
registration statement on Form S-3 filed on January 13, 2026, including a base prospectus and together with such amendments thereto
as may have been required to the date of this Agreement, relating to the Common Stock to be issued from time to time by the
Company, and which incorporates by reference documents that the Company has filed or will file in accordance with the provisions of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations of the Commission thereunder
(collectively, the “Exchange Act Rules and Regulations™). The Company has prepared a prospectus supplement to the base prospectus
included as part of the registration statement, which prospectus supplement relates to the Placement Shares to be issued from time to
time by the Company pursuant to this Agreement (the “Prospectus Supplement”). The Company will furnish to the Sales Agents, for
use by the Sales Agents, copies of the base prospectus included as part of such registration statement, as supplemented by the
Prospectus Supplement. The Company may file one or more additional registration statements from time to time that will contain a
base prospectus and a related prospectus supplement, if applicable (which shall be a Prospectus Supplement), with respect to the
Placement Shares. Except where the context otherwise requires, any such registration statement, including the amendments thereto,
the exhibits and any schedules thereto, the documents otherwise deemed to be part thereof, included or incorporated by reference
therein, and including any information contained in a Prospectus (as defined below) subsequently filed with the Commission pursuant
to Rule 424(b) of the Rules and Regulations (“Rule 424(b)”) or deemed to be a part of such registration statement pursuant to the
Rules and Regulations (including Rule 430B thereof), and any registration statement relating to the offering contemplated by this
Agreement and filed pursuant to Rule 462(b) of the Rules and Regulations (“Rule 462(b)”) is herein called the “Registration
Statement.” The base prospectus or base prospectuses, including all documents incorporated by reference therein, included in the
Registration Statement, as it may be supplemented, if applicable, by the Prospectus Supplement, in the form in which such prospectus
or prospectuses and/or Prospectus Supplement have most recently been filed by the Company with the Commission pursuant to Rule
424(b), together with any then-issued Issuer Free Writing Prospectuses (as defined below), is herein called the “Prospectus.”

(c) Any reference herein to the Registration Statement, any base prospectus, any Prospectus Supplement, the Prospectus or
any Issuer Free Writing Prospectus shall be deemed to refer to and include the documents, if any, that are or are deemed to be
incorporated by reference therein or from which information is so incorporated by reference (the “Incorporated Documents™),
including, unless the context otherwise requires, the documents, if any, filed as exhibits to such Incorporated Documents. Any
reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement, any base prospectus,
any Prospectus Supplement, the Prospectus or any Issuer Free Writing Prospectus shall be deemed to refer to and include the filing of
any document under the Exchange Act on or after the most recent effective date of the Registration Statement, or the respective dates
of the base prospectus, such Prospectus Supplement, the Prospectus or such Issuer Free Writing Prospectus, as the case may be, and
deemed to incorporated by reference therein. For purposes of this Agreement, all references to the Registration Statement, the
Prospectus or any amendment or supplement thereto shall be deemed to include the most recent copy filed with the Commission
pursuant to its Electronic Data Gathering Analysis and Retrieval system or, if applicable, the Interactive Data Electronic Application
system when used by the Commission (collectively, “EDGAR”).



2. Placements. Each time that the Company wishes to issue and sell Placement Shares hereunder (each, a “Placement”), it
will notify a Sales Agent (the “Designated Agent”) by email notice (or other method mutually agreed to by the parties) (each such
notice, a “Placement Notice™) containing the parameters in accordance with which the Company desires such Placement Shares to be
sold, which at a minimum shall include the maximum number or amount of Placement Shares to be sold, the time period during which
sales are requested to be made, any limitation on the number or amount of Placement Shares that may be sold in any day on which the
Common Stock is traded on the Exchange (any such day, a “Trading Day”) and any minimum price below which sales may not be
made, the form of which is attached hereto as Schedule 1. The Placement Notice shall originate from any of the individuals from the
Company set forth on Schedule 3 (with a copy to each of the other individuals from the Company listed on such Schedule 3), and shall
be addressed to each of the individuals from the Designated Agent set forth on Schedule 3, as such Schedule 3 may be amended from
time to time. The Placement Notice shall be effective upon receipt by the Designated Agent unless and until (a) the Designated Agent
declines to accept the terms contained therein for any reason, in its sole discretion, (b) the Designated Agent suspends sales under the
Placement Notice for any reason in its sole discretion in accordance with this Agreement, (c) the entire number or amount of the
Placement Shares thereunder or under this Agreement have been sold, (d) the Company suspends or terminates the Placement Notice
or (e) this Agreement has been terminated under the provisions of Section 11. The amount of any discount, commission or other
compensation to be paid by the Company to the Designated Agent in connection with the sale of the Placement Shares shall be
calculated in accordance with the terms set forth in Schedule 2. Notwithstanding the foregoing, in the event the Company engages a
Sales Agent for a sale of Placement Shares in a Placement that would constitute a “distribution” within the meaning of Rule 100 of
Regulation M under the Exchange Act (“Regulation M”) or a “block” within the meaning of Rule 10b-18(a)(5) under the Exchange
Act, the Company will provide the Sales Agent, at such Sales Agent’s request and upon reasonable advance notice to the Company,
such opinions of counsel, accountants’ letters and officers’ certificates as are customary for similarly situated at-the-market block
transactions, pursuant to Section 8 hereof, each dated the Settlement Date, which may include bring-down opinions and negative
assurance letters, and such other documents and information as the Sales Agent shall reasonably request, and the Company and the
Sales Agent will agree to compensation that is customary for the Sales Agent with respect to such transaction. It is expressly
acknowledged and agreed that neither the Company nor the Designated Agent will have any obligation whatsoever with respect to a
Placement or any Placement Shares unless and until the Company delivers a Placement Notice to the Designated Agent and the
Designated Agent does not decline such Placement Notice pursuant to the terms set forth above, and then only upon the terms
specified therein and herein. In the event of a conflict between the terms of this Agreement and the terms of a Placement Notice, the
terms of the Placement Notice will control with respect to the matters covered thereby.

3. Sale of Placement Shares by the Sales Agents. On the basis of the representations, warranties and agreements of the
Company herein contained and subject to all the terms and conditions of this Agreement, upon the Designated Agent’s acceptance of
the terms of a Placement Notice, and unless the sale of the Placement Shares described therein has been declined, suspended or
otherwise terminated in accordance with the terms of this Agreement, the Designated Agent, for the period specified in the Placement
Notice, will use its commercially reasonable efforts consistent with its normal trading and sales practices and applicable laws and
regulations and the rules of the New York Stock Exchange (the “Exchange”) to sell such Placement Shares up to the number or
amount specified in, and otherwise in accordance with the terms of, such Placement Notice. The Designated Agent will provide
written confirmation to the Company no later than the opening of the Trading Day immediately following the Trading Day on which it
has made sales of Placement Shares hereunder setting forth the number or amount of Placement Shares sold on such Trading Day, the
average price at which Placement Shares were sold and the gross proceeds generated from such sales. Subject to the terms of the
Placement Notice, the Designated Agent may sell Placement Shares by any method permitted by law deemed to be an “at the market
offering” as defined in Rule 415(a)(4) of the Rules and Regulations, including sales made directly on or through the Exchange or any
other existing trading market for the Common Stock, in negotiated transactions at market prices prevailing at the time of sale or at
prices related to such prevailing market prices and/or any other method permitted by law. The Company acknowledges and agrees that
(a) there can be no assurance that the Designated Agent will be successful in selling Placement Shares, (b) the Designated Agent will
incur no liability or obligation to the Company or any other person or entity if it does not sell Placement Shares for any reason other
than a failure by the Designated Agent to use its commercially reasonable efforts consistent with its normal trading and sales practices
and applicable laws and regulations to sell such Placement Shares as required under this Agreement and (c) the Designated Agent
shall be under no obligation to purchase Placement Shares on a principal basis pursuant to this Agreement, except as otherwise agreed
by the Designated Agent and the Company in a separate written agreement setting forth the terms of such sale.
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4. Suspension of Sales.

(a) The Company or the Designated Agent may, upon notice to the other party in writing (including by email
correspondence to each of the individuals of the other party set forth on Schedule 3, if receipt of such correspondence is actually
acknowledged by any of the individuals to whom the notice is sent, other than automatic reply) or by telephone (confirmed
immediately by verifiable facsimile transmission or email correspondence to each of the individuals of the other party set forth on
Schedule 3), suspend any sale of Placement Shares (each, a “Suspension”); provided, however, that such Suspension shall not affect or
impair any party’s obligations with respect to any Placement Shares sold hereunder prior to the receipt of such notice. While a
Suspension is in effect, any obligation under Sections 7(s), 7(t), and 7(u) with respect to the delivery of certificates, opinions and
comfort letters to the Sales Agents, shall be waived. Each of the parties agrees that no notice under this Section 4 shall be effective
against the other party unless notice is sent by one of the individuals named on Schedule 3 hereto to one of the individuals named on
Schedule 3 hereto, as such Schedule may be amended from time to time.

(b) Notwithstanding any other provision of this Agreement, during any period in which the Company is, or could be
deemed to be, in possession of material non-public information, the Company and the Sales Agents agree that (i) no sale of Placement
Shares will take place, (ii) the Company shall not request the sale of any Placement Shares and shall cancel or suspend any effective
Placement Notices instructing the Sales Agents to make any sales and (iii) the Sales Agents shall not be obligated to sell or offer to
sell any Placement Shares.

5. Settlement and Delivery.

(a) Unless otherwise specified in the applicable Placement Notice, settlement for sales of Placement Shares will occur on
the first Trading Day (or such other day as is industry practice for regular-way trading) following the date on which such sales are
made (each, a “Settlement Date”). The amount of proceeds to be delivered to the Company on a Settlement Date against receipt of the
Placement Shares sold (the “Net Proceeds™) will be equal to the aggregate gross sales price received by the Designated Agent, after
deduction of (i) the Designated Agent’s commission, discount or other compensation for such sales payable by the Company pursuant
to Section 2 hereof, (ii) any other amounts due and payable by the Company to the Designated Agent pursuant to Section 7(i) of this
Agreement and (iii) any transaction fees imposed by any governmental or self-regulatory organization in respect of such sales.

(b) On or before each Settlement Date, the Company will, or will cause its transfer agent to, electronically transfer the
Placement Shares being sold by crediting the Designated Agent’s or its designee’s account (provided the Designated Agent shall have
given the Company written notice of such designee at least one Trading Day prior to the Settlement Date) at The Depository Trust
Company through its Deposit and Withdrawal at Custodian System or by such other means of delivery as may be mutually agreed
upon by the parties hereto, which in all cases shall be duly authorized, freely tradeable, transferable, registered shares of Common
Stock in good deliverable form. On each Settlement Date, the Designated Agent will deliver the related Net Proceeds in same day
funds to an account designated by the Company on or prior to the Settlement Date. In addition to and in no way limiting the rights and
obligations set forth in Section 9 hereto, the Company agrees that if the Company or its transfer agent (if applicable), defaults in its
obligation to deliver duly authorized, freely tradeable, transferable, registered Placement Shares on a Settlement Date, the Company
will (i) hold the Designated Agent harmless against any loss, claim, damage, or expense incurred and documented (including
reasonable and documented legal fees and expenses), excluding any consequential, punitive or speculative damages, as incurred,
arising out of or in connection with such default by the Company or its transfer agent (if applicable), (ii) pay to the Designated Agent
(without duplication) any commission, discount or other compensation to which it would otherwise have been entitled absent such
default and (iii) take all necessary action to cause the full amount of any Net Proceeds that were delivered to the Company’s account
with respect to such settlement, together with any costs incurred by the Designated Agent in connection with recovering such Net
Proceeds, to be immediately returned to the Designated Agent no later than 5:00 p.m., New York City time, on such Settlement Date,
by wire transfer of immediately available funds to an account designated by the Designated Agent.
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(c¢) [Reserved].

(d) Under no circumstances shall the Company cause or request the offer or sale of any Placement Shares if, after giving
effect to the sale of such Placement Shares, the aggregate number or gross sales proceeds of Placement Shares sold pursuant to this
Agreement would exceed the lesser of (i) together with all sales of Placement Shares under this Agreement, the Maximum Amount,
(i1) the amount available for offer and sale under the then-effective Registration Statement and (iii) the amount authorized from time to
time to be issued and sold under this Agreement by the Company’s board of directors or a duly authorized committee thereof, and
notified to the Designated Agent in writing. Under no circumstances shall the Company cause or request the offer or sale of any
Placement Shares pursuant to this Agreement at a price lower than the minimum price authorized from time to time by the Company’s
board of directors or a duly authorized committee thereof, and notified to the Designated Agent in writing. Notwithstanding anything
to the contrary contained herein, the parties hereto acknowledge and agree that compliance with the limitations set forth in this Section
5(d) on the number or dollar amount of Placement Shares that may be issued and sold under this Agreement from time to time shall be
the sole responsibility of the Company, and the Sales Agents shall have no obligation in connection with such compliance.

(¢) The Company agrees that any offer to sell, any solicitation of an offer to buy, or any sales of Placement Shares or any
other equity security of the Company shall only be effected by or through a Sales Agent, and only a single Sales Agent, on any single
given date, provided that the Company may engage more than one Sales Agent on the same Trading Day so long as sales are
conducted in separate, non-overlapping trading windows and in compliance with Regulation M; provided however that (i) the
foregoing limitation shall not apply to (A) exercise of any option, warrant, right or any conversion privilege set forth in the instruction
governing such securities, (B) sales solely to employees, directors or security holders of the Company or its subsidiaries, or to a trustee
or other person acquiring such securities for the accounts of such person and (ii) such limitation shall not apply (A) on any day during
which no sales are made pursuant to this Agreement or (B) during a period in which the Company has notified the Agents that it will
not sell Common Stock under this Agreement and (1) no Placement Notice is pending or (2) after a Placement Notice has been
withdrawn.
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6. Representations and Warranties of the Company

The Company represents, warrants and covenants to each Sales Agent that as of the date of this Agreement and as of each
Applicable Time (as defined below), unless such representation, warranty or covenant specifies a different date or time:

(a) The Company and the transactions contemplated by this Agreement meet the requirements for and comply with the
conditions for the use of Form S-3 (including General Instructions I.A and 1.B.1.) under the Act. The Registration Statement has been
filed with the Commission and has been declared effective by the Commission under the Act prior to the issuance of any Placement
Notice by the Company. The Prospectus Supplement will name the Needham and Citizens as the agents engaged by the Company in
the section entitled “Plan of Distribution.” The Registration Statement and the offer and sale of Placement Shares as contemplated
hereby meet the requirements of Rule 415 under the Rules and Regulations and comply in all material respects with such Rule. The
Company has not received, and has no notice from the Commission of, any notice pursuant to Rule 401(g)(1) under the Act objecting
to the use of the shelf registration statement form. Any statutes, regulations, contracts or other documents that are required to be
described in the Registration Statement or the Prospectus or to be filed as exhibits to the Registration Statement have been so
described or filed. Copies of the Registration Statement, the Prospectus and any such amendments or supplements and all documents
incorporated by reference therein that were filed with the Commission on or prior to the date of this Agreement have been delivered to
the Sales Agents and their counsel, or are available through EDGAR. The Company has not distributed and, prior to the later to occur
of each Settlement Date and completion of the distribution of the Placement Shares, will not distribute any offering material in
connection with the offering or sale of the Placement Shares other than the Registration Statement and the Prospectus and any Issuer
Free Writing Prospectus to which the Sales Agents have consented.

(b) No order preventing or suspending the use of any Prospectus Supplement, the Prospectus or any Issuer Free Writing
Prospectus has been issued by the Commission, and no stop order suspending the effectiveness of the Registration Statement or any
post-effective amendment thereto has been issued, and no proceeding for that purpose has been initiated or threatened by the
Commission. On the date the Registration Statement became or becomes effective (the “Effective Date”), on the date any Prospectus
Supplement, the Prospectus, any Issuer Free Writing Prospectus or any amendment or supplement thereto was or is filed with the
Commission pursuant to the Act or the Exchange Act, at each Applicable Time and at all times during the period through and
including any Settlement Date and when any post-effective amendment to the Registration Statement becomes effective, the
Registration Statement, the Prospectus and any Issuer Free Writing Prospectus (in each case, as amended or as supplemented, if
applicable), including the financial statements, if any, included or incorporated by reference therein, did and will comply with all
applicable requirements of the Act, the Exchange Act, the Exchange Act Rules and Regulations and the Rules and Regulations, and
did and will contain all statements required to be stated therein in accordance with the Act, the Exchange Act, the Exchange Act Rules
and Regulations and the Rules and Regulations. There are no contracts or other documents that are required under the Act to be filed
as exhibits to the Registration Statement that are not so filed.

When it became, becomes or is deemed to become effective, no part of the Registration Statement or any amendment or
supplement thereto did, does or will contain an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading. The Prospectus and any amendment and supplement thereto, as of
its date and at each Applicable Time, did not, does not and will not include an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading. Each Issuer Free Writing Prospectus, as of its issue date and as of each Applicable Time, did not, does not and will not
include any information that conflicted, conflicts or will conflict with the information contained in the Registration Statement or the
Prospectus, including any document incorporated by reference therein that has not been superseded or modified.

As used in this subsection and elsewhere in this Agreement:

“Applicable Time” means (i) each Representation Date (as defined below), (ii) the time of each sale of any Placement Shares
pursuant to this Agreement and (iii) each Settlement Date.

“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 of the Rules and
Regulations (“Rule 433”), relating to the Placement Shares that (i) is required to be filed with the Commission by the Company or (ii)
is exempt from filing pursuant to Rule 433(d)(5)(i), in each case, in the form filed or required to be filed with the Commission or, if
not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g).
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The foregoing representations and warranties in this Section 6(b) do not apply to any statements or omissions made in
reliance on, and in conformity with, information relating to the Sales Agents furnished in writing to the Company by the Sales Agents
specifically for inclusion in the Registration Statement, the Prospectus Supplement, the Prospectus or any Issuer Free Writing
Prospectus, or any amendment or supplement thereto. The Company acknowledges that the statements set forth in the tenth paragraph
under the caption “Plan of Distribution” in the Prospectus Supplement (the “Sales Agents Information”) constitute the only
information relating to the Sales Agents furnished in writing to the Company by the Sales Agents specifically for inclusion in the
Registration Statement, the Prospectus Supplement, the Prospectus and any Issuer Free Writing Prospectus.

(c) In connection with the offering of the Placement Shares, (i) at the times specified in Rule 164 and Rule 433 of the Rules
and Regulations and (ii) as of the date hereof, the Company was not and is not an “ineligible issuer” (as defined in Rule 405 of the
Rules and Regulations (“Rule 405”)), without taking account of any determination by the Commission pursuant to Rule 405 that it is
not necessary that the Company be considered an ineligible issuer.

(d) The Incorporated Documents, when they became or become effective or were or are filed with the Commission, as the
case may be, complied or will comply in all material respects with the requirements of the Act and the Exchange Act, as applicable,
and the Rules and Regulations and the Exchange Act Rules and Regulations, as applicable; and any further documents filed and
incorporated by reference subsequent to the Effective Date shall, when they are filed with the Commission, comply in all material
respects with the requirements of the Act and the Exchange Act, as applicable, and the Rules and Regulations and the Exchange Act
Rules and Regulations, as applicable. Each Incorporated Document did not, and any further documents filed and incorporated by
reference therein will not, when filed with the Commission, contain an untrue statement of a material fact or omit to state a material
fact required to be stated in such document or necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(e) Except as otherwise disclosed, the Company does not own, directly or indirectly, any shares of stock or any other equity
or long-term debt securities of any corporation or have any equity interest in any corporation, firm, partnership, joint venture,
association or other entity, other than (i) the subsidiaries listed in Exhibit 21 to its most recent Annual Report on Form 10-K
(collectively, the “Subsidiaries™), (ii) those subsidiaries not required to be listed on Exhibit 21.1 by Item 601 of Regulation S-K under
the Exchange Act, (iii) those subsidiaries formed since the last day of the most recently ended fiscal year, and (iv) as disclosed in the
Registration Statement and the Prospectus. The Company and each of its Subsidiaries is duly organized, validly existing and in good
standing under the laws of its jurisdiction of organization. The Company and each of its Subsidiaries has full power and authority to
conduct all the activities conducted by it, to own or lease all the assets owned or leased by it and to conduct its business as described
in the Registration Statement and the Prospectus. The Company and each of its Subsidiaries is duly licensed or qualified to do
business and in good standing as a foreign corporation or such other entity in all jurisdictions in which the nature of the activities
conducted by it or the character of the assets owned or leased by it makes such license or qualification necessary, except to the extent
that the failure to be so qualified or be in good standing could not, individually or in the aggregate, have a material adverse effect or
could reasonably be expected to have a material adverse effect on the Company and its Subsidiaries, taken as a whole, or their
respective assets, businesses, operations, earnings, properties, prospects, conditions (financial or other), stockholders’ equity or results
of operations, or prevent or materially interfere with consummation of the transactions contemplated hereby (such effect is referred to
herein as a “Material Adverse Effect”). All of the outstanding shares of capital stock of each Subsidiary have been duly authorized and
validly issued, are fully paid and nonassessable and free of any preemptive or similar rights, and are wholly owned by the Company
free and clear of all claims, liens, charges, security interests, rights of first refusal and encumbrances; there are no securities
outstanding that are convertible into or exercisable or exchangeable for capital stock of any Subsidiary. The Company and its
Subsidiaries are not engaged in any discussions or a party to any agreement or understanding, written or oral, regarding the acquisition
of an interest in any corporation, firm, partnership, joint venture, association or other entity where such discussions, agreements or
understandings would require disclosure in, or amendment to, the Registration Statement. Complete and correct copies of the Restated
Certificate of Incorporation, as amended, (the “Certificate of Incorporation”) and of the Amended and Restated By-laws of the
Company (the “By-laws”) and the organizational documents of each of its Subsidiaries and all amendments thereto have been
delivered to the Sales Agents and their counsel, or are available through EDGAR, and no changes therein will be made subsequent to
the date hereof and prior to the termination of this Agreement without each of the Sales Agent’s prior written consent (which consent
shall not be unreasonably withheld, conditioned or denied).
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(f) The Company has authorized, issued and outstanding capital stock as set forth in, or incorporated by reference into, the
Prospectus Supplement as of the respective date set forth therein (other than the grant of additional options under the Company’s
existing stock option plans, or changes in the number of outstanding shares of Common Stock of the Company due to the issuance of
shares upon the exercise or conversion of securities exercisable for, or convertible into, Common Stock outstanding on the date
hereof) and such authorized capital stock conforms to the description thereof set forth in the Registration Statement and the
Prospectus. All of the outstanding shares of capital stock of the Company have been duly authorized, validly issued, are fully paid and
nonassessable, were issued in compliance with all applicable state and federal securities laws and are not subject to any preemptive
rights, rights of first refusal or similar rights. The Placement Shares have been duly authorized and, when issued and delivered by the
Company against payment therefor as contemplated hereby, will be validly issued, fully paid and nonassessable, free and clear of any
pledge, lien, encumbrance, security interest or other claim, and will be registered pursuant to Section 12 of the Exchange Act; no
preemptive rights, rights of first refusal or similar rights exist with respect to any of the Placement Shares or the issue and sale thereof.
The description of the capital stock of the Company included or incorporated by reference in the Registration Statement, the
Prospectus Supplement and the Prospectus is complete and accurate in all material respects. The Placement Shares, when issued, will
conform to the description thereof set forth in or incorporated into the Prospectus. Except as set forth in the Registration Statement,
the Prospectus Supplement and the Prospectus, the Company does not have outstanding and will not have outstanding any options to
purchase, or any rights or warrants to subscribe for, or any other securities or obligations convertible into, or any other contracts or
commitments to issue or sell, any shares of capital stock, or any such warrants, convertible securities or obligations. The certificates
evidencing the Placement Shares, if any, are in due and proper legal form and have been duly authorized for issuance by the
Company. The issuance and sale of the Placement Shares as contemplated hereby will not cause any holder of any share capital,
securities convertible into or exchangeable or exercisable for share capital or options, warrants or other rights to purchase share capital
or any other securities of the Company to have any right to acquire any preferred shares or other securities of the Company.

(g) At the time the Registration Statement was originally declared effective, and at the time the Company’s most recent
Annual Report on Form 10-K was filed with the Commission, the Company met the then-applicable requirements for the use of Form
S-3 under the Act, including, but not limited to, General Instruction I.B.1 of Form S-3. The Company meets the requirements for use
of Form S-3 under the Act specified in Conduct Rule 5110(b)(7)(C)(i) of the Financial Industry Regulatory Authority, Inc.
(“FINRA”). The aggregate market value of the outstanding voting and non-voting common equity (as defined in Rule 405) of the
Company held by persons other than affiliates of the Company (pursuant to Rule 144 of the Rules and Regulations, those that directly,
or indirectly through one or more intermediaries, control, or are controlled by, or are under common control with, the Company) (the
“Non-Affiliate Shares”), was equal to or greater than $75 million (calculated by multiplying (i) the highest price at which the common
equity of the Company closed on the Exchange within 60 days of the date of this Agreement by (ii) the number of Non-Affiliate
Shares). The Company is not a shell company (as defined in Rule 405) and has not been a shell company for at least 12 calendar
months previously and if it has been a shell company at any time previously, has filed current Form 10 information (as defined in
Instruction [.B.6. of Form S-3) with the Commission at least 12 calendar months previously reflecting its status as an entity that is not
a shell company.
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(h) The financial statements, together with the related notes and schedules, included or incorporated by reference in the
Registration Statement or the Prospectus present fairly the financial condition of the Company and its consolidated Subsidiaries as of
the respective dates thereof and the results of operations, cash flows and changes in stockholders’ equity of the Company and its
consolidated Subsidiaries for the respective periods covered thereby, all in conformity with generally accepted accounting principles
applied on a consistent basis throughout the entire period involved. No other financial statements or schedules (historical or pro forma)
are required by the Act, the Exchange Act, the Exchange Act Rules and Regulations or the Rules and Regulations to be included or
incorporated by reference in the Registration Statement or the Prospectus. To the extent applicable, any pro forma financial
statements, information or data included or incorporated by reference in the Registration Statement and the Prospectus comply with
the requirements of Regulation S-X of the Act, including, without limitation, Article 11 thereof, fairly present the information set forth
therein, and the assumptions used in the preparation of such pro forma financial statements and data are reasonable, the pro forma
adjustments used therein are appropriate to give effect to the circumstances referred to therein and the pro forma adjustments have
been properly applied to the historical amounts in the compilation of those statements and data. CohnReznick LLP (the “Accountant™),
who has reported on the consolidated financial statements and schedules of the Company, are and, during the periods covered by their
report were, an independent registered public accounting firm with respect to the Company within the meaning of, and as required by,
the Act, the Rules and Regulations and the Public Company Accounting Oversight Board (United States) (“PCAOB”). To the
Company’s knowledge, the Accountant is not in violation of the auditor independence requirements of the Sarbanes-Oxley Act of
2002 (the “Sarbanes-Oxley Act”) with respect to the Company. The other financial and statistical data included and incorporated by
reference in the Registration Statement and the Prospectus present accurately and fairly the information shown therein and have been
compiled on a basis consistent with the audited financial statements incorporated by reference in the Registration Statement and the
Prospectus and the books and records of the Company. All disclosures contained in the Registration Statement, the Prospectus and any
Issuer Free Writing Prospectus regarding “non-GAAP financial measures” (as such term is defined in the Rules and Regulations)
comply with Regulation G of the Exchange Act and Item 10(e) of Regulation S-K under the Act, to the extent applicable. The
interactive data in eXtensible Business Reporting Language included or incorporated by reference in the Registration Statement and
the Prospectus fairly presents the information called for in all material respects and has been prepared in accordance with the
Commission’s rules and guidelines applicable thereto. The Prospectus delivered to the Sales Agents for use in connection with the sale
of the Placement Shares pursuant to this Agreement will be identical to the versions of the Prospectus created to be transmitted to the
Commission for filing via EDGAR, except to the extent permitted by Regulation S-T.

(i) No person, as such term is defined in Rule 1-02 of Regulation S-X under the Rules and Regulations (each, a “Person”),
has the right, contractual or otherwise, to cause the Company to issue or sell to such Person any Common Stock or shares of any other
capital stock or other securities of the Company. No Person has any preemptive rights, resale rights, rights of first refusal, rights of co-
sale or any other rights (whether pursuant to a “poison pill” provision or otherwise) to purchase any Common Stock or shares of any
other capital stock or other securities of the Company. Except as contemplated by this Agreement, no Person has the right to act as an
underwriter or as a financial advisor to the Company in connection with the offer and sale of the Placement Shares.
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(j) Subsequent to the respective dates as of which information is given in the Registration Statement and the Prospectus,
(i) there has not been any Material Adverse Effect, the occurrence of any development that the Company reasonably expects could
result in a Material Adverse Effect or any material adverse change, or any development that could reasonably be expected to result in
a material adverse change, in the general affairs, business, management, condition (financial or otherwise), earnings, results of
operations, properties, operations, assets, liabilities or prospects of the Company and its Subsidiaries, taken as a whole, whether or not
arising from transactions in the ordinary course of business (a “Material Adverse Change”), (ii) there has not been any change in the
capitalization or long-term indebtedness of the Company of the Company (other than in connection with the exercise of options to
purchase the Common Stock granted pursuant to the Company’s stock option plans from the shares reserved therefor as described in
the Registration Statement and the Prospectus, the exercise of warrants described in the Registration Statement and the Prospectus,
and the grant of stock options in the ordinary course of business and consistent with the past practice of the Company), (iii) neither the
Company nor any of its Subsidiaries has incurred, except in the ordinary course of business as described in the Prospectus, any
material liabilities or obligations, direct or contingent (including any off-balance sheet obligations), nor has the Company or any of its
Subsidiaries entered into any material transactions other than pursuant to this Agreement and the transactions referred to herein and
(iv) the Company has not paid, made or declared any dividends or other distributions of any kind on any class of its capital stock or
the capital stock of any Subsidiary.

(k) The Company and its Subsidiaries are not, will not become as a result of or after giving effect to the transactions
contemplated hereby (including the offer and sale of the Placement Shares), and will not conduct their business in a manner that would
cause any of them to be, an “investment company,” an entity “controlled” by an “investment company” or an “affiliated person” of, or
“promoter” or “principal underwriter” for, an “investment company,” as each such terms are defined in the Investment Company Act
of 1940, as amended.

(I) Neither the issuance, sale and delivery of the Placement Shares nor the application of the proceeds thereof by the
Company as described in the Registration Statement and the Prospectus will violate Regulation T, U or X of the Board of Governors
of the Federal Reserve System or any other regulation of such Board of Governors.

(m) Except as set forth in the Registration Statement, the Pricing Prospectus and the Prospectus, there are no actions, suits
or proceedings pending or, to the knowledge of the Company, threatened against or affecting the Company, any of its Subsidiaries or
any of its or their officers in their capacity as such, nor any basis therefor, before or by any federal or state court, commission,
regulatory body, administrative agency or other governmental body, domestic or foreign, wherein an unfavorable ruling, decision or
finding could have a Material Adverse Effect. There are no current or pending legal, governmental or regulatory audits or
investigations, actions, suits or proceedings that are required under the Act to be described in the Registration Statement or the
Prospectus that are not so described.

(n) The Company and each Subsidiary has and will have performed all the obligations required to be performed by it, and is
not and will not be, (i) in default, and no event has occurred that, with notice or lapse of time or both, would constitute such a default,
in the due performance or observance of any term, covenant or condition contained in any indenture, mortgage, deed of trust, loan
agreement or any other contract, agreement or instrument to which the Company or any of its Subsidiaries is a party or by which the
Company or any of its Subsidiaries is bound or to which any of the property or assets of the Company or any of its Subsidiaries are
subject or (ii) in violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or
regulatory authority, which default or violation, in the cases of clauses (i) or (ii), could reasonably be expected to have a Material
Adverse Effect. To the knowledge of the Company, no other party under any contract or other instrument to which it or any of its
Subsidiaries is a party is in default in any respect thereunder, which default could reasonably be expected to have a Material Adverse
Effect. Neither the Company nor any of its Subsidiaries is or will be in violation of any provision of its certificate or articles of
incorporation or by-laws or similar organizational documents. Neither the Company nor any of its Subsidiaries has (i) failed to pay
any dividend or sinking fund installment on preferred stock or (ii) defaulted on any installment or other payment on indebtedness for
borrowed money or on any rental on one or more long-term leases, which defaults, individually or in the aggregate, could have a
Material Adverse Effect.
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(o) No consent, approval, authorization or order of, or any filing or declaration with, any court, arbitrator or governmental
or regulatory agency or body is required for the consummation of the transactions contemplated hereby, except such as have been
obtained under the Act or the Rules and Regulations and such as may be required under state securities or Blue Sky laws, the by-laws
and rules of FINRA or the Exchange in connection with the sale of the Placement Shares by the Sales Agents.

(p) The Company has full corporate power and authority to enter into this Agreement and perform the transactions
contemplated hereby. This Agreement has been duly authorized, executed and delivered by the Company and constitutes a legal, valid
and binding agreement of the Company, enforceable against the Company in accordance with the terms hereof. The execution and
performance of this Agreement and the consummation of the transactions contemplated hereby (including the issuance and sale of the
Placement Shares) will not result in the creation or imposition of any lien, charge or encumbrance upon any of the assets of the
Company or any of its Subsidiaries pursuant to the terms or provisions of, or result in a breach or violation of any of the terms or
provisions of, or conflict with or constitute a default under, or give any party a right to terminate any of its obligations under, or result
in the acceleration of any obligation under, (i) the certificate or articles of incorporation or by-laws or other organizational documents
of the Company or any of its Subsidiaries, (ii) any indenture, mortgage, deed of trust, voting trust agreement, loan agreement, bond,
debenture, note agreement or other evidence of indebtedness, lease, contract or other agreement or instrument to which the Company
or any of its Subsidiaries is a party or by which the Company, any of its Subsidiaries or any of its or their properties is bound or
affected, or (iii) violate or conflict with any judgment, ruling, decree, order, statute, rule or regulation of any court or other
governmental agency or body applicable to the business or properties of the Company or any of its Subsidiaries, which lien, charge,
encumbrance, breach, violation, conflict, default, termination or acceleration, in the cases of (ii) or (iii), would have a Material
Adverse Effect.

(q9) The Company and its Subsidiaries have good and marketable title in fee simple to all properties and assets described in
the Registration Statement and the Prospectus as owned by them, free and clear of all liens, charges, encumbrances, claims or
restrictions, except such as are not material to the business of the Company or its Subsidiaries. The Company and its Subsidiaries have
valid, subsisting and enforceable leases for the properties described in the Registration Statement and the Prospectus as leased by
them. The Company and its Subsidiaries own or lease all such properties as are necessary to their operations as now conducted or as
proposed to be conducted, except where the failure to so own or lease could not have a Material Adverse Effect. Each of the properties
of the Company and its Subsidiaries complies with all applicable codes, laws and regulations (including, without limitation, building
and zoning codes, laws and regulations and laws relating to access to such properties), except for such failures to comply that could
not, individually or in the aggregate, reasonably be expected to interfere in any material respect with the use made and proposed to be
made of such property by the Company and its Subsidiaries or otherwise have a Material Adverse Effect. None of the Company or its
Subsidiaries has received from any governmental or regulatory authorities any notice of any condemnation of, or zoning change
affecting, the properties of the Company and its Subsidiaries, and the Company knows of no such condemnation or zoning change that
is threatened, except for such that could not reasonably be expected to interfere in any material respect with the use made and
proposed to be made of such property by the Company and its Subsidiaries or otherwise could have, individually or in the aggregate, a
Material Adverse Effect.
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(r) There is no document, contract, permit or instrument, transaction, relationship, arrangement or off-balance sheet
transaction (including, without limitation, any structural finance, special purpose or limited purpose entity or any “variable interests”
in “variable interest entities,” as such terms are defined in Financial Accounting Standards Board Interpretation No. 46, as codified in
Accounting Standards Codification Topic 810) of a character required to be described in the Registration Statement or the Prospectus
or to be filed as an exhibit to the Registration Statement that is not described or filed as required. All contracts to which the Company
or any of its Subsidiaries is a party that are described in, or filed with, the Registration Statement or the Prospectus have been duly
authorized, executed and delivered by the Company or such Subsidiary, constitute valid and binding agreements of the Company or
such Subsidiary and are enforceable against and by the Company or such Subsidiary in accordance with the terms thereof.

(s) None of the Company, any of its Subsidiaries or any of their respective directors, officers or controlling persons has
taken, directly or indirectly, any action designed, or that might reasonably be expected to cause or result, under the Exchange Act or
otherwise, in, or that has constituted, stabilization or manipulation of the price of any security of the Company to facilitate the sale or
resale of the Placement Shares.

(t) No holder of securities of the Company has rights, contractual or otherwise, to require the Company to register any
securities, or to include any securities in the Registration Statement or the offering contemplated thereby, whether as a result of the
filing or effectiveness of the Registration Statement, the sale of the Placement Shares as contemplated hereby or otherwise, which
rights have not been duly waived in a writing furnished to the Sales Agents by the holder thereof as of the date hereof.

(u) The Common Stock is registered under Section 12(b) of the Exchange Act and is currently listed on the Exchange under
the trading symbol “PKE.” There is no action pending by the Company or, to the Company’s knowledge, by the Exchange designed
to, or likely to have the effect of, terminating the registration of the Common Stock under the Exchange Act or delisting the Common
Stock from the Exchange, nor has the Company received any notification that the Commission or the Exchange is contemplating
terminating such registration or listing. The Company is in compliance with all applicable listing requirements of the Exchange.

(v) (i) The Company and each of its Subsidiaries owns or has adequate rights to use all trademarks, trade names, domain
names, patents, patent rights, mask works, copyrights, technology, know-how (including trade secrets and other unpatented or
unpatentable proprietary or confidential information, systems or procedures), service marks, trade dress rights and other intellectual
property and registrations and applications for registration for any of the foregoing (collectively, “Intellectual Property”) and has such
other licenses, approvals and governmental authorizations, in each case, sufficient to conduct its business as now conducted and as
now proposed to be conducted, and, to the Company’s and its Subsidiaries’ knowledge, there are no rights of third parties to any such
Intellectual Property owned by the Company and its Subsidiaries and none of the foregoing Intellectual Property rights owned or
licensed by the Company or any of its Subsidiaries is invalid or unenforceable, (ii) the Company has no knowledge of any
infringement by it or any of its Subsidiaries of Intellectual Property rights of others, and there is no pending or, to the Company’s
knowledge, threatened action, suit, proceeding or claim by others that the Company and its Subsidiaries infringe or otherwise violate
any Intellectual Property rights of others, (iii) the Company is not aware of any infringement, misappropriation or violation by others
of, or conflict by others with rights of the Company or any of its Subsidiaries with respect to, any Intellectual Property, (iv) there is no
suit, proceeding or claim being made against the Company or any of its Subsidiaries or, to the knowledge of the Company and its
Subsidiaries, any employee of the Company or any of its Subsidiaries, regarding Intellectual Property, challenging the Company’s and
its Subsidiaries’ rights in or to any such Intellectual Property or alleging other infringement that could have a Material Adverse Effect,
and the Company is unaware of any facts which could form a reasonable basis for any such action, suit, proceeding or claim, (v) to the
Company’s knowledge, there is no third-party U.S. patent or published U.S. patent application that contains claims for which an
“interference proceeding” (as defined in 35 U.S.C. § 135) has been commenced against any patent or patent application described in
the Prospectus as being owned by or licensed to the Company and (vi) the Company and its Subsidiaries have not received any notice
of infringement with respect to any patent or any notice challenging the validity, scope or enforceability of any Intellectual Property
owned by or licensed to the Company or any of its Subsidiaries, in each case the loss of which patent or Intellectual Property (or loss
of rights thereto) could have a Material Adverse Effect. The Company and its Subsidiaries have taken all reasonable steps necessary to
secure their interests in such Intellectual Property from their employees and contractors (including, but not limited to, assignments of
such Intellectual Property from such employees and contractors) and to protect the confidentiality of all of their confidential
information and trade secrets and that of third parties in their possession to the extent contractually required to do so.
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(w) None of the Intellectual Property or technology (including information technology and outsourced arrangements)
employed by the Company or the Subsidiaries has been obtained or is being used by the Company or the Subsidiaries in violation of
any contractual obligation binding on the Company or any of the Subsidiaries or any of their respective officers, directors or
employees. The Company and the Subsidiaries own or have a valid right to access and use all computer systems, networks, hardware,
software, databases, websites and equipment used to process, store, maintain and operate data, information and functions used in
connection with the business of the Company and the Subsidiaries (the “Company IT Systems”). The Company IT Systems are
adequate for, and operate and perform in all material respects as required in connection with, the operation of the business of the
Company and the Subsidiaries as currently conducted free and clear of all material bugs, errors, defects, Trojan horses, time bombs,
malware and other corruptants, except as could not have a Material Adverse Effect. The Company and its subsidiaries have
implemented and maintained commercially reasonable controls, policies, procedures, and safeguards to maintain and protect their
material confidential information and the integrity, continuous operation, redundancy and security of all Company IT Systems and
data (including all personal, personally identifiable, sensitive, confidential or regulated data (“Personal Data”)) used in connection
with their businesses, and except as would not have a Material Adverse Effect, there have been no breaches, violations, outages or
unauthorized uses known to the Company of or accesses to same, except for those that have been remedied without material cost or
liability or the duty to notify any other person, nor any incidents under internal review or investigations relating to the same. The
Company and its subsidiaries are presently in material compliance with all applicable laws or statutes and all judgments, orders, rules
and regulations of any court or arbitrator or governmental or regulatory authority, internal policies and contractual obligations relating
to the privacy and security of Company IT Systems and Personal Data and to the protection of such Company IT Systems and
Personal Data from unauthorized use, access, misappropriation or modification.

(x) The Company and each of its Subsidiaries have filed all federal, state, local and foreign tax returns that have been
required to be filed and has paid all taxes and assessments shown thereon to the extent that such taxes or assessments have become
due. Neither the Company nor any of its Subsidiaries has any tax deficiency, penalty or assessment that has been or, to the knowledge
of the Company, might be asserted or threatened against it that could have a Material Adverse Effect. On each Settlement Date, all
stock transfer or other taxes (other than income taxes) that are required to be paid in connection with the sale and transfer of the
Placement Shares to be sold hereunder will be, or will have been, fully paid or provided for by the Company and all laws imposing
such taxes will be or will have been fully complied with.
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(y) The Company and its Subsidiaries own or possess all authorizations, approvals, orders, licenses, registrations, other
certificates and permits of and from all governmental regulatory officials and bodies, necessary to conduct their respective businesses
as contemplated in the Registration Statement and the Prospectus, except where the failure to own or possess all such authorizations,
approvals, orders, licenses, registrations, other certificates and permits could not have a Material Adverse Effect. There is no
proceeding pending or threatened (or any basis therefor known to the Company) that may cause any such authorization, approval,
order, license, registration, other certificate or permit to be revoked, withdrawn, cancelled, suspended or not renewed; and the
Company and each of its Subsidiaries is conducting its business in compliance with all laws, rules and regulations applicable thereto
(including, without limitation, all applicable federal, state and local environmental laws and regulations); the Company has not
received a notice of non-compliance, nor knows of, nor has reasonable grounds to know of, any facts that could give rise to a notice of
non-compliance with any such laws, rules and regulations, and is not aware of any pending change or contemplated change to any
applicable laws, rules and regulations or governmental positions; in each case that would materially adversely affect the business of
the Company or the business or legal environment under which the Company operates.

(z) The Company and each of its Subsidiaries maintains or is covered by insurance of the types and in the amounts
reasonably deemed adequate for its business and customary for companies engaged in similar businesses in similar industries,
including, but not limited to, insurance covering real and personal property owned or leased by the Company and its Subsidiaries
against theft, damage, destruction, acts of vandalism and all other risks customarily insured against, all of which insurance is in full
force and effect.

(aa) Other than as contemplated by this Agreement, the Company has not incurred and will not incur any liability for any
finder’s or broker’s fee or agent’s commission in connection with the execution and delivery of this Agreement or the consummation
of the transactions contemplated hereby.

(bb) The Company is in compliance with, and there has been no failure on the part of the Company or any of the
Company’s directors or officers, in their capacities as such, to comply with, all applicable provisions of the Sarbanes-Oxley Act and
the rules and regulations of the Commission thereunder. Each of the principal executive officer and the principal financial officer of
the Company (or each former principal executive officer of the Company and each former principal financial officer of the Company,
as applicable) has made all certifications required by Sections 302 and 906 of the Sarbanes-Oxley Act with respect to all reports,
schedules, forms, statements and other documents required to be filed or furnished to the Commission. For purposes of the preceding
sentence, “principal executive officer” and “principal financial officer” shall have the meanings given to such terms in the Sarbanes-
Oxley Act.

(cc) Neither the Company nor any of its Subsidiaries nor, to the best of the Company’s knowledge, any director, officer,
agent, employee or other person associated with or acting on behalf of the Company or any of its Subsidiaries has, directly or
indirectly, (i) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to
political activity, (ii) made any unlawful payment from corporate funds to any foreign or domestic government official or employee or
foreign or domestic political party or campaign, (iii) violated any provision of the Foreign Corrupt Practices Act of 1977 or any
comparable applicable law in another jurisdiction, or (iv) made any bribe, illegal rebate, payoff, influence payment, kickback or other
unlawful payment. The Company, its Subsidiaries and each of their respective affiliates have instituted and maintain, and will
continue to maintain, policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued
compliance therewith.
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(dd) The books, records and accounts of the Company and its Subsidiaries accurately and fairly reflect, in reasonable detail,
the transactions in, and dispositions of, the assets of, and the results of operations of, the Company and its Subsidiaries. The Company
and each of its Subsidiaries maintains a system of internal accounting controls sufficient to provide reasonable assurance that
(1) transactions are executed in accordance with management’s general or specific authorization, (ii) transactions are recorded as
necessary to permit preparation of the Company’s consolidated financial statements in accordance with generally accepted accounting
principles and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s general or
specific authorization and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and
appropriate action is taken with respect to any differences. The Company’s internal control over financial reporting is effective and the
Company is not aware of any material weaknesses in its internal control over financial reporting. Since the date of the latest audited
financial statements included or incorporated by reference in the Prospectus, there has been no change in the Company’s internal
control over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control
over financial reporting.

(ee) The Company has established and maintains disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(¢)); such disclosure controls and procedures have been designed to ensure that material information relating to the
Company and its Subsidiaries is made known to the Company’s principal executive officer and principal financial officer by others
within those entities, particularly during the period in which the Company’s Annual Report on Form 10-K or Quarterly Report on
Form 10-Q, as the case may be, is being prepared. The Company’s certifying officers have evaluated the effectiveness of the
Company’s disclosure controls and procedures as of a date within 90 days prior to the filing date of the Form 10-K for the most
recently ended fiscal year (such date, the “Evaluation Date”). The Company presented in its Form 10-K for the most recently ended
fiscal year the conclusions of the certifying officers about the effectiveness of the disclosure controls and procedures based on their
evaluations as of the Evaluation Date and the disclosure controls and procedures are effective. Since the Evaluation Date, there have
been no significant changes in the Company’s disclosure controls or, to the Company’s knowledge, in other factors that could
significantly affect the Company’s disclosure controls.

(ff) There are no affiliations or associations between any member of FINRA and any of the Company’s officers, directors
or 5% or greater securityholders, except as set forth in the Registration Statement and the Prospectus. Neither the Company nor any of
the Subsidiaries (i) is required to register as a “broker” or “dealer” in accordance with the provisions of the Exchange Act or
(i1) directly or indirectly through one or more intermediaries, controls or is a “person associated with a member” or “associated person
of a member” (within the meaning set forth by FINRA).

(gg) Neither the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any director, officer, agent,
employee, affiliate or representative of the Company or any of its Subsidiaries is a government, individual or entity that is, or is owned
or controlled by an individual or entity that is (i) the subject of any sanctions administered or enforced by the Office of Foreign Assets
Control of the U.S. Treasury Department, the United Nations Security Council, the European Union, His Majesty’s Treasury or other
relevant sanctions authority (“Sanctions”), nor (ii) located, organized or resident in a country or territory that is the subject of
Sanctions (currently, Cuba, Iran, North Korea, Russia, the Crimea, the Donetsk, Luhansk, Zaporizhzhia and Kherson regions of
Ukraine, Afghanistan, the Balkans, Belarus, Burma, Central African Republic, the Democratic Republic of Congo, Ethiopia, Hong
Kong, Iraq, Lebanon, Libya, Mali, Nicaragua, Somalia, South Sudan, Sudan, Venezuela and Yemen). The Company and its
Subsidiaries have not engaged in, and are not now engaged in, and will not engage in any dealings or transactions with any
government, individual or entity, or in any country or territory, that at the time of the dealing or transaction is or was the subject of
Sanctions, and have instituted and maintain policies and procedures designed to promote and achieve compliance with such Sanctions.
The Company and its Subsidiaries will not, directly or indirectly, use the proceeds of the issuance and sale of the Placement Shares, or
lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person (A) to fund or
facilitate any activities or business of or with any government, individual or entity or in any country or territory that, at the time of
such funding or facilitation, is the subject of Sanctions; or (B) in any other manner that will result in a violation of Sanctions by any
government, individual or entity (including any government, individual or entity participating in the offering, whether as underwriter,
advisor, investor or otherwise).

-15-



(hh) The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance with
applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, the
money laundering laws of all applicable jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations
or guidelines administered or enforced by any applicable governmental agency (collectively, the “Money Laundering Laws”) and no
action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company
or any of its Subsidiaries with respect to the Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

(i1) Except as could not, individually or in the aggregate, have a Material Adverse Effect, (i) each of the Company and each
of its Subsidiaries (A) is in compliance with all applicable rules, laws and regulation relating to pollution, the protection of health or
the environment, and the use, transportation, treatment, storage and disposal of, or exposure to, hazardous or toxic substances or
wastes, (“Environmental Law”) and (B) has received and is in compliance with all permits, licenses or other approvals required of
them under applicable Environmental Law to conduct their respective businesses as described in the Registration Statement and the
Prospectus, (ii) none of the Company nor any of its Subsidiaries has received any notice from any governmental authority or third
party, or otherwise has knowledge, of any asserted claim under Environmental Laws, and (iii) no facts currently exist that could
subject the Company or any of its Subsidiaries to liability under Environmental Laws, including any liability for remediation of any
releases or threatened releases of hazardous or toxic substances.

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

(kk) The Company and each of its Subsidiaries is in compliance in all material respects with all applicable provisions of the
Employee Retirement Income Security Act of 1974, including the regulations and published interpretations thereunder (“ERISA”); no
“reportable event” (as defined in ERISA) has occurred with respect to any “pension plan” (as defined in ERISA) for which the
Company and each of its Subsidiaries would have any liability; each of the Company and each of its Subsidiaries has not incurred and
does not expect to incur liability under (i) Title IV of ERISA with respect to termination of, or withdrawal from, any “pension plan” or
(i1) Sections 412 or 4971 of the Internal Revenue Code of 1986, including the regulations and published interpretations thereunder (the
“Code™); and each “pension plan” for which the Company or any Subsidiary would have any liability that is intended to be qualified
under Section 401(a) of the Code is so qualified in all material respects and nothing has occurred, whether by action or by failure to
act, which would cause the loss of such qualification.

(1) No material labor dispute with the employees of the Company or any of its Subsidiaries exists or, to the knowledge of
the Company, is imminent; and the Company is not aware of any existing, threatened or imminent labor disturbance by the employees
of any of its principal suppliers, manufacturers or contractors that could have a Material Adverse Effect.

(mm) No Subsidiary is currently prohibited, directly or indirectly, from paying any dividends to the Company, from
making any other distribution on such Subsidiary’s capital stock, from repaying to the Company any loans or advances to such
Subsidiary from the Company or from transferring any of such Subsidiary’s property or assets to the Company or any other Subsidiary
of the Company.
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(nn) The Company and its Subsidiaries have operated its business in a manner compliant in all material respects with all
privacy and data protection laws and regulations applicable to the Company’s and its Subsidiaries’ collection, handling, and storage of
its customers’ data. The Company and its Subsidiaries have policies and procedures in place designed to ensure the integrity and
security of the data collected, handled or stored in connection with the delivery of its product offerings. The Company and its
Subsidiaries comply with, have policies and procedures in place designed to ensure privacy and data protection laws are complied
with and takes appropriate steps which are reasonably designed to assure compliance in all material respects with such policies and
procedures.

(00) No forward-looking statement (within the meaning of Section 27A of the Act and Section 21E of the Exchange Act)
contained in the Registration Statement and the Prospectus has been made or reaffirmed without a reasonable basis or has been
disclosed other than in good faith.

(pp) The Company is not a party to any agreement with an agent or underwriter for any other “at the market” or continuous
equity transaction.

(qq) The Company acknowledges and agrees that Sales Agents have informed the Company that each Sales Agent may, to
the extent permitted under the Act and the Exchange Act, purchase and sell Common Stock for its own account while this Agreement
is in effect, provided, that (i) no such purchase or sales shall take place while a Placement Notice is in effect (except to the extent the
Sales Agents may engage in sales of Placement Shares purchased or deemed purchased from the Company as a “riskless principal” or
in a similar capacity) and (ii) the Company shall not be deemed to have authorized or consented to any such purchases or sales by the
Sales Agents.

(rr) No statement, representation, warranty or covenant made by the Company in this Agreement or made in any certificate
or document required by this Agreement to be delivered to the Sales Agent was or will be, when made, inaccurate, untrue or incorrect.

Any certificate signed by an officer of the Company and delivered to the Sales Agents or to counsel for the Sales Agents
pursuant to or in connection with this Agreement shall be deemed to be a representation and warranty by the Company, as applicable,
to the Sales Agents as to the matters set forth therein.

7. Agreements of the Company.
The Company covenants and agrees with each Sales Agent as follows:

(a) The Company will not, either prior to the first Applicable Time or thereafter during such period as the Prospectus is
required by law to be delivered in connection with sales of the Placement Shares by the Sales Agents or a dealer, file any amendment,
supplement or other document under the Exchange Act or the Exchange Act Rules and Regulations relating to the Placement Shares or
a security convertible into the Placement Shares, if such document would be deemed to be incorporated by reference into the
Registration Statement or the Prospectus, unless a copy thereof shall first have been submitted to the Sales Agents for approval within
a reasonable period of time prior to the filing thereof (provided, however, that the failure of the Company to obtain the Sales Agents’
approval shall not relieve the Company of any obligation or liability hereunder, or affect the Sales Agents’ right to rely on the
representations and warranties made by the Company in this Agreement).
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(b) So long as delivery of the Prospectus relating to any Placement Shares may be required to be delivered by the Sales
Agents or any dealer under the Act (including in circumstances where such requirement may be satisfied pursuant to Rule 172 of the
Rules and Regulations or any similar rule), the Company will notify the Sales Agents promptly, and will confirm such advice in
writing, (i) when any amendment to the Registration Statement has been filed or becomes effective or any amendment or supplement
to the Prospectus has been filed, in each case, other than documents incorporated by reference, (ii) of any request by the Commission
for amendments or supplements to the Registration Statement or the Prospectus or for additional information related to the offering of
the Placement Shares or to the Registration Statement, the Prospectus or any Issuer Free Writing Prospectus, (iii) of its receipt of
notice or its knowledge of the issuance or threatened issuance by the Commission of any stop order suspending the effectiveness of
the Registration Statement or preventing or suspending the use of the Prospectus Supplement, the Prospectus or any Issuer Free
Writing Prospectus or the initiation of any proceedings for that purpose or the threat thereof, (iv) of the suspension of the qualification
of the Placement Shares for offering and sale in any jurisdiction, or the initiation or threatening of any proceeding for that purpose,
and (v) of receipt by the Company or any representative or counsel to the Company of any other communication from the Commission
relating to the Company, the Registration Statement, the Prospectus Supplement, the Prospectus or the issuance and sale of the
Placement Shares. If at any time the Commission shall issue any order suspending the effectiveness of the Registration Statement or
preventing or suspending the use of the Prospectus Supplement, the Prospectus or any Issuer Free Writing Prospectus, the Company
will make every reasonable effort to obtain the withdrawal of such order at the earliest possible moment. If the Company has omitted
any information from the Registration Statement pursuant to Rule 430B of the Rules and Regulations, the Company will comply with
the provisions of and make all requisite filings with the Commission pursuant to said Rule 430B and notify the Sales Agents promptly
of all such filings. The Company will cause each amendment or supplement to the Prospectus to be filed with the Commission as
required pursuant to the applicable paragraph of Rule 424(b) of the Act or, in the case of any document to be incorporated by
reference therein, to be filed with the Commission as required pursuant to the Exchange Act, within the time period prescribed. If the
Company elects to rely upon Rule 462(b) under the Act, the Company shall file a registration statement under Rule 462(b) with the
Commission in compliance with Rule 462(b) by 10:00 p.m., Washington, D.C. time, on the date of this Agreement, and the Company
shall at the time of filing either pay to the Commission the filing fee for such Rule 462(b) registration statement or give irrevocable
instructions for the payment of such fee pursuant to the Rules and Regulations. So long as delivery of the Prospectus relating to any
Placement Shares may be required to be delivered by the Sales Agents or any dealer under the Act (including in circumstances where
such requirement may be satisfied pursuant to Rule 172 of the Rules and Regulations or any similar rule), the Company will comply
with all requirements imposed upon it by the Act, as from time to time in force, and to file on or before their respective due dates all
reports and any definitive proxy or information statements required to be filed by the Company with the Commission pursuant to
Sections 13(a), 13(c), 14, 15(d) or any other provision of or under the Exchange Act.

(¢) The Company will furnish to the Sales Agents, without charge, written and electronic copies of each of the Registration
Statement and of any pre- or post-effective amendment thereto, including financial statements and schedules, and all exhibits thereto,
the Prospectus (including all documents incorporated by reference therein), the Prospectus Supplement, each Issuer Free Writing
Prospectus and all amendments and supplements thereto that are filed with the Commission during any period that a Prospectus
relating to the Placement Shares is required to be delivered under the Act, in each case as soon as reasonably practicable and in such
quantities as the Sales Agents may from time to time reasonably request and, at the Sales Agents’ request, will also furnish copies of
the Prospectus to each exchange or market on which sales of the Placement Shares may be made; provided, however, that the
Company shall not be required to furnish any document (other than the Prospectus) to the Sales Agents to the extent such document is
available on EDGAR.
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(d) The Company will use its best efforts to comply with all requirements imposed upon it by the Act and the Exchange Act
as from time to time in force, so far as necessary to permit the sales of, or dealings in, the Placement Shares as contemplated by the
provisions hereof and the Prospectus.

() So long as delivery of the Prospectus relating to any Placement Shares may be required to be delivered by the Sales
Agents or any dealer under the Act (including in circumstances where such requirement may be satisfied pursuant to Rule 172 of the
Rules and Regulations or any similar rule), the Company will prepare and file with the Commission, promptly upon the Sales Agents’
request, any amendments or supplements to the Registration Statement or the Prospectus that, in the Sales Agents’ reasonable opinion,
may be necessary or advisable in connection with the distribution of the Placement Shares by the Sales Agents (provided, however,
that the failure of the Sales Agents to make such request shall not relieve the Company of any obligation or liability hereunder, or
affect the Sales Agents’ right to rely on the representations and warranties made by the Company in this Agreement). The Company
consents to the use of the Prospectus Supplement, the Prospectus, each Issuer Free Writing Prospectus and any amendment or
supplement thereto by the Sales Agents and by all dealers to whom the Placement Shares may be sold, both in connection with the
offering or sale of the Placement Shares and for any period of time thereafter during which the Prospectus is required by law to be
delivered in connection therewith. If during such period of time any event shall occur that in the judgment of the Company or counsel
to the Sales Agents should be set forth in the Prospectus in order to make any statement therein, in the light of the circumstances under
which it was made, not misleading, or if it is necessary to supplement or amend the Prospectus to comply with law, the Company will
notify the Sales Agents to suspend the offering of Placement Shares during such period and the Company will forthwith prepare and
duly file with the Commission an appropriate supplement or amendment thereto, and will deliver to the Sales Agents, without charge,
such number of copies of such supplement or amendment to the Prospectus as the Sales Agents may reasonably request. If at any time
following issuance of an Issuer Free Writing Prospectus there occurred or occurs an event or development as a result of which such
Issuer Free Writing Prospectus conflicted or would conflict with the information contained in the Registration Statement, the
Prospectus Supplement or the Prospectus or included or would include an untrue statement of a material fact or omitted or would omit
to state a material fact necessary in order to make the statements therein, in the light of the circumstances prevailing at that subsequent
time, not misleading, the Company will promptly notify the Sales Agents and, if requested by the Sales Agents, will promptly amend
or supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or
omission.

(f) The Company will use its reasonable best efforts and cooperate with the Sales Agents in connection with the registration
or qualification of the Placement Shares for offer and sale under the state or foreign securities or Blue Sky laws of such jurisdictions
as the Sales Agents may request and to maintain such registration or qualification in effect for so long as required for the distribution
of the Placement Shares (but in no event for less than one year from the date of this Agreement); provided, that in no event shall the
Company be obligated to qualify to do business in any jurisdiction where it is not now so qualified or to take any action that would
subject it to general service of process in any jurisdiction where it is not now so subject. In each applicable jurisdiction, the Company
will file such statements and reports as may be required by the laws of such jurisdiction to continue such registration or qualification
in effect for so long as required for the distribution of the Placement Shares (but in no event for less than one year from the date of this
Agreement).

(g) The Company will, so long as required under the Rules and Regulations, furnish to its stockholders as soon as
practicable after the end of each fiscal year an annual report (including a balance sheet and statements of income, stockholders’ equity
and cash flow of the Company and its consolidated Subsidiaries, if any, certified by independent public accountants) and, as soon as
practicable after the end of each of the first three quarters of each fiscal year (beginning with the fiscal quarter ending after the
Effective Date), consolidated summary financial information of the Company and its Subsidiaries, if any, for such quarter in
reasonable detail.
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(h) The Company will make generally available to holders of its securities as soon as practicable, but in no event later than
15 months after the end of the Company’s current fiscal quarter, an earning statement covering a period of 12 months that satisfies the
provisions of Section 11(a) of the Act (including Rule 158 of the Rules and Regulations).

(1) Whether or not the transactions contemplated by this Agreement are consummated or this Agreement is terminated, the
Company will pay or reimburse if paid by the Sales Agents all costs and expenses incident to the performance of the obligations of the
Company under this Agreement and in connection with the transactions contemplated hereby, including but not limited to costs and
expenses of or relating to (i) the preparation, printing and filing of the Registration Statement and exhibits to it, the Prospectus
Supplement, the Prospectus, any Issuer Free Writing Prospectus and any amendment or supplement to any of the foregoing, including
any fees required by the Commission in connection therewith, (ii) the preparation and delivery of certificates, if any, representing the
Placement Shares, including any stock or other transfer taxes and any capital duties, stamp duties or other duties or taxes payable upon
the sale, issuance or delivery of the Placement Shares to the Sales Agents, (iii) furnishing (including costs of shipping and mailing)
such copies of the Registration Statement, the Prospectus Supplement, the Prospectus and any Issuer Free Writing Prospectus, and all
amendments and supplements thereto, as may be requested by the Sales Agents for use in connection with the offering and sale of the
Placement Shares, (iv) the listing of the Placement Shares on the Exchange, (v) any filings required to be made in connection with
clearance of the offering of the Placement Shares with FINRA (including the fees, disbursements and other charges of counsel for the
Sales Agents in connection therewith), (vi) the registration or qualification of the Placement Shares for offer and sale under state or
foreign securities or Blue Sky laws and the preparation, printing and distribution of any Blue Sky memoranda (including the fees,
disbursements and other charges of counsel to the Sales Agents in connection therewith), (vii) fees, disbursements and other charges
of counsel to the Company and of the Accountant, (viii) the transfer agent for the Placement Shares and (ix) all other costs and
expenses of the Sales Agents incident to the performance of its obligations hereunder not otherwise specifically provided for herein,
including the fees, disbursements and other charges of counsel to the Sales Agents (in addition to those set forth in clauses (v) and
(vi)); provided, however, that in no event under this clause (x) shall the Company be required to pay or reimburse any Sales Agent
costs and expenses in excess of $75,000 in connection with the establishment of the ATM Program and $5,000 for each periodic
update of the ATM Program.

() The Company will not at any time, directly or indirectly, (i) take any action designed or that might reasonably be
expected to cause or result in, or that will constitute, stabilization of the price of the shares of Common Stock to facilitate the sale or
resale of any of the Placement Shares or (ii) sell, bid for, or purchase Common Stock in violation of Regulation M, or pay anyone any
compensation for soliciting purchases of the Placement Shares other than the Sales Agents. The Company will promptly notify the
Sales Agents if it no longer meets the requirements set forth in Section (d) of Rule 102 of Regulation M.

(k) The Company will conduct its affairs in such a manner so as to reasonably ensure that neither it nor any of its
Subsidiaries will be or become, at any time prior to the termination of this Agreement, required to register as an “investment
company,” as such term is defined in the Investment Company Act.

(I) The Company will use the Net Proceeds in the manner set forth in the Prospectus under the caption “Use of Proceeds.”
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(m) The Company and the Subsidiaries will maintain and keep accurate books and records reflecting their assets and
maintain internal accounting controls in a manner designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles
and including those policies and procedures that (i) pertain to the maintenance of records that in reasonable detail accurately and fairly
reflect the transactions and dispositions of the assets of the Company, (ii) provide reasonable assurance that transactions are recorded
as necessary to permit the preparation of the Company’s consolidated financial statements in accordance with generally accepted
accounting principles, (iii) receipts and expenditures of the Company are being made only in accordance with management’s and the
Company’s directors’ authorization and (iv) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of the Company’s assets that could have a material effect on its financial statements. The Company and
the Subsidiaries will maintain such controls and other procedures, including, without limitation, those required by Sections 302 and
906 of the Sarbanes-Oxley Act, and the applicable regulations thereunder that are designed to ensure that information required to be
disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported, within the time periods specified in the Commission’s rules and forms, including, without limitation, controls and procedures
designed to ensure that information required to be disclosed by the Company in the reports that it files or submits under the Exchange
Act is accumulated and communicated to the Company’s management, including its principal executive officer and principal financial
officer, or persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure and to ensure
that material information relating to the Company or the Subsidiaries is made known to them by others within those entities,
particularly during the period in which such periodic reports are being prepared.

(n) Without the prior written consent of the Sales Agents, the Company will not, directly or indirectly, offer to sell, sell,
contract to sell, grant any option to sell or otherwise dispose of any shares of Common Stock (other than the Placement Shares offered
pursuant to this Agreement) or securities convertible into or exchangeable or exercisable for shares of Common Stock, warrants or any
rights to purchase or acquire, shares of Common Stock during the period beginning on the fifth Trading Day immediately prior to the
date on which any Placement Notice is delivered to Sales Agents hereunder and ending on the fifth Trading Day immediately
following the final Settlement Date with respect to Placement Shares sold pursuant to such Placement Notice (or, if the Placement
Notice has been terminated or suspended prior to the sale of all Placement Shares covered by a Placement Notice, the date of such
suspension or termination); and will not directly or indirectly in any other “at the market offering” or continuous equity transaction
offer to sell, sell, contract to sell, grant any option to sell or otherwise dispose of any Common Stock (other than the Placement Shares
offered pursuant to this Agreement) or securities convertible into or exchangeable or exercisable for shares of Common Stock,
warrants or any rights to purchase or acquire, shares of Common Stock prior to the later of the termination of this Agreement and the
sixtieth day immediately following the final Settlement Date with respect to Placement Shares sold pursuant to such Placement
Notice; provided, however, that such restrictions will not be required in connection with the Company’s issuance or sale of (i) shares
of Common Stock, options to purchase shares of Common Stock or shares of Common Stock issuable upon the exercise of options,
pursuant to any employee or director stock option or benefits plan, stock ownership plan or dividend reinvestment plan (but not shares
Common Stock subject to a waiver to exceed plan limits in its dividend reinvestment plan) of the Company whether now in effect or
hereafter implemented, (ii) shares of Common Stock issuable upon conversion of securities or the exercise of warrants, options or
other rights in effect or outstanding, and disclosed in filings by the Company available on EDGAR or otherwise in writing to the Sales
Agents and (iii) shares of Common Stock or securities convertible into or exchangeable for shares of Common Stock as consideration
for mergers, acquisitions, other business combinations or strategic alliances occurring after the date of this Agreement which are not
issued for capital raising purposes.
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(o) Prior to the date of the first Placement Notice, the Company will use its reasonable best efforts to cause the Placement
Shares to be listed on the Exchange.

(p) The Company will, at any time during the pendency of a Placement Notice, advise the Sales Agents promptly after it
shall have received notice or obtained knowledge thereof, of any information or fact that would alter or affect in any material respect
any opinion, certificate, letter or other document required to be provided to the Sales Agents pursuant to this Agreement.

(q9) The Company will cooperate with any reasonable due diligence review conducted by the Sales Agents, their respective
representatives and their counsel in connection with the transactions contemplated hereby, including, without limitation, providing
information and making available documents and senior corporate officers, during regular business hours and at the Company’s
principal offices, as the Sales Agents may reasonably request.

(r) The Company agrees that on or prior to such dates as the Act shall require, the Company will (i) file a prospectus
supplement with the Commission under the applicable paragraph of Rule 424(b), which prospectus supplement will set forth, within
the relevant period, the number or amount of Placement Shares sold through the Sales Agents, the Net Proceeds to the Company and
the compensation payable by the Company to the Sales Agents with respect to such Placement Shares, and (ii) deliver such number of
copies of each such prospectus supplement to each exchange or market on which such sales were effected as may be required by the
rules or regulations of such exchange or market; provided, that, unless a prospectus supplement containing such information is
required to be filed under the Act, the requirement of this Section 7(r) may be satisfied by Company’s inclusion in the Company’s
Form 10-K or Form 10-Q, as applicable, of the number or amount of Placement Shares sold through the Sales Agents, the Net
Proceeds to the Company and the compensation payable by the Company to the Sales Agents with respect to such Placement Shares
during the relevant period.

(s) Prior to the date on which the Company first delivers a Placement Notice and each time the Company:

(i) files the Prospectus relating to the Placement Shares or amends or supplements (other than a prospectus supplement
relating solely to an offering of securities other than the Placement Shares) the Registration Statement or the Prospectus
relating to the Placement Shares by means of a post-effective amendment, sticker or supplement but not by means of
incorporation of documents by reference into the Registration Statement or the Prospectus relating to the Placement
Shares;

(i1) files an annual report on Form 10-K under the Exchange Act (including any Form 10-K/A containing amended
financial information or a material amendment to the previously filed Form 10-K);

(iii) files a quarterly report on Form 10-Q under the Exchange Act; or
(iv) files a current report on Form 8-K containing amended financial information (other than information “furnished”
pursuant to Items 2.02 or 7.01 of Form 8-K) under the Exchange Act (each date of filing of one or more of the

documents referred to in clauses (i) through (iv) shall be a “Representation Date™),

22-



the Company shall furnish the Sales Agents (but in the case of clause (iv) above only if the Sales Agents reasonably
determine that the information contained in such Form 8-K is material at a time when a Placement Notice is pending or in effect and
the Sales Agents request a certificate within three Trading Days of the Company’s filing of such Form 8-K) with a certificate, in the
form attached hereto, dated the Representation Date, modified, as necessary, to relate to the Registration Statement and the Prospectus
as amended or supplemented. The requirement to provide a certificate under this Section 7(s) shall be waived for any Representation
Date occurring at a time a Suspension is in effect, which waiver shall continue until the earlier to occur of the date on which the
Company delivers instructions for the sale of Placement Shares hereunder (which for such calendar quarter shall be considered a
Representation Date) and the next occurring Representation Date. Notwithstanding the foregoing, if the Company subsequently
decides to sell Placement Shares following a Representation Date when a Suspension was in effect and did not provide the Sales
Agents with a certificate under this Section 7(s), then before the Company delivers the instructions for the sale of Placement Shares or
the Sales Agents sell any Placement Shares pursuant to such instructions, the Company shall provide the Sales Agents with a
certificate in conformity with this Section 7(s) dated as of the date that the instructions for the sale of Placement Shares are issued.

(t) Prior to the date of the first Placement Notice and within five Trading Days of each Representation Date with respect to
which the Company is obligated to deliver a certificate pursuant to Section 7(s) for which no waiver is applicable, the Company shall
cause to be furnished to the Sales Agents a written opinion and negative assurance letter of DLA Piper LLP (US) (“Company
Counsel”), or other counsel satisfactory to the Sales Agents, in form and substance satisfactory to Sales Agents and their counsel,
modified, as necessary, to relate to the Registration Statement and the Prospectus as then amended or supplemented; provided,
however, that in lieu of such opinion or negative assurance letter for subsequent Representation Dates, Company Counsel may furnish
the Sales Agents with a letter (a “Reliance Letter”) to the effect that the Sales Agents may rely on a prior opinion delivered under this
Section 7(t) to the same extent as if it were dated the date of such letter (except that statements in such prior opinion or negative
assurance letter shall be deemed to relate to the Registration Statement and the Prospectus as amended or supplemented as of the date
of the Reliance Letter).

(u) Prior to the date of the first Placement Notice and within five Trading Days of each Representation Date with respect to
which the Company is obligated to deliver a certificate pursuant to Section 7(s) for which no waiver is applicable, the Company shall
cause the Accountant to furnish the Sales Agents letters (the “Comfort Letters”), dated the date the Comfort Letter is delivered, which
shall meet the requirements set forth in this Section 7(u); provided, that if requested by the Sales Agents, the Company shall cause a
Comfort Letter to be furnished to the Sales Agents within 10 Trading Days of the date of occurrence of any material transaction or
event, including the restatement of the Company’s financial statements. The Comfort Letter shall be in a form and substance
satisfactory to the Sales Agents, (i) confirming that they are an independent registered public accounting firm within the meaning of
the Act and the PCAOB, (ii) stating, as of such date, the conclusions and findings of such firm with respect to the financial
information and other matters ordinarily covered by accountants’ “comfort letters” to underwriters in connection with registered
public offerings (the first such letter, the “Initial Comfort Letter”) and (iii) updating the Initial Comfort Letter with any information
that would have been included in the Initial Comfort Letter had it been given on such date and modified as necessary to relate to the
Registration Statement and the Prospectus, as amended and supplemented to the date of such letter.

(v) If, immediately prior to the third anniversary of the initial effective date of the Registration Statement (the ‘“Renewal
Date”), any of the Placement Shares remain unsold and this Agreement has not been terminated, the Company will, prior to the
Renewal Date, file a new shelf registration statement or, if applicable, an automatic shelf registration statement relating to the
Common Stock that may be offered and sold pursuant to this Agreement (which shall include a prospectus reflecting the number or
amount of Placement Shares that may be offered and sold pursuant to this Agreement), in a form satisfactory to the Sales Agents and
their counsel, and, if such registration statement is not an automatic shelf registration statement, will use its best efforts to cause such
registration statement to be declared effective within 180 days after the Renewal Date. The Company will take all other reasonable
actions necessary or appropriate to permit the public offer and sale of the Placement Shares to continue as contemplated in the expired
registration statement and this Agreement. From and after the effective date thereof, references herein to the “Registration Statement”
shall include such new shelf registration statement or such new automatic shelf registration statement, as the case may be.
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(w) If, from and after the date of this Agreement, the Company is no longer eligible to use Form S-3 (including pursuant to
General Instruction 1.B.6.) at the time it files with the Commission an annual report on Form 10-K or any post-effective amendment to
the Registration Statement, then it shall promptly notify the Sales Agents and, within two Business Days after the date of filing of such
annual report on Form 10-K or amendment to the Registration Statement, the Company shall file a new prospectus supplement with
the Commission reflecting the number of shares of Common Stock available to be offered and sold by the Company under this
Agreement pursuant to General Instruction 1.B.6. of Form S-3; provided, however, that the Company may delay the filing of any such
prospectus supplement for up to 30 days if, in the reasonable judgment of the Company, it is in the best interest of the Company to do
so, provided that no Placement Notice is in effect or pending during such time. Until such time as the Company shall have corrected
such misstatement or omission or effected such compliance, the Company shall not notify the Sales Agents to resume the offering of
Placement Shares.

(x) The Company represents and agrees that, without the prior written consent of the Sales Agents, and the Sales Agents
represent and agree that, without the prior written consent of the Company, it (including its agents and representatives, other than the
Sales Agents in their capacities as such) has not made and will not make, use, prepare, authorize, approve or refer to any written
communication that constitutes an offer to sell or solicitation of an offer to buy Placement Shares hereunder or otherwise make any
offer relating to the Placement Shares that would constitute an Issuer Free Writing Prospectus or that would otherwise constitute a
“free writing prospectus” (as defined in Rule 405), required to be filed with the Commission. Any such free writing prospectus the use
of which has been consented to by the Company and the Sales Agents, as the case may be, is herein called a “Permitted Free Writing
Prospectus.” The Company represents and agrees that it has treated and will treat, as the case may be, each Permitted Free Writing
Prospectus as an Issuer Free Writing Prospectus and that it has complied and will comply, as the case may be, with the requirements
of Rules 164 and 433 of the Rules and Regulations applicable to any Permitted Free Writing Prospectus, including timely filing with
the Commission, where required, recordkeeping and legending. For the purposes of clarity, the parties hereto agree that all free writing
prospectuses, if any, listed in Schedule 4 hereto are Permitted Free Writing Prospectuses.

8. Conditions of the Obligations of the Sales Agents.

The obligations of the Sales Agents hereunder with respect to a Placement will be subject to the continuing accuracy and
completeness of the representations and warranties made by the Company herein, to the due performance by the Company of its
obligations hereunder, to the completion by the Sales Agents of a due diligence review satisfactory to the Sales Agents, and to the
continuing satisfaction (or waiver by the Sales Agents in their sole discretion) of the following additional conditions:

(a) The Registration Statement shall be effective and shall be available for the (i) resale of all Placement Shares issued to
the Sales Agents and not yet sold by the Sales Agents and (ii) sale of all Placement Shares contemplated to be issued by any
Placement Notice. All filings required by Rule 424 shall have been made, including timely filing of the Prospectus Supplement
pursuant to Rule 424(b).
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(b) (i) No stop order suspending the effectiveness of the Registration Statement or preventing or suspending the use of the
Prospectus Supplement, the Prospectus or any Issuer Free Writing Prospectus shall have been issued and no proceedings for that
purpose shall be pending or threatened by the Commission; (ii) no order suspending the qualification or registration of the Placement
Shares under the securities or Blue Sky laws of any jurisdiction shall be in effect and no proceeding for such purpose shall be pending
before or threatened or contemplated by any applicable governmental authorities; (iii) the Company shall not have received any
request for additional information from the Commission or any other federal or state governmental authority during the period of
effectiveness of the Registration Statement, the response to which would require any post-effective amendments or supplements to the
Registration Statement or the Prospectus; (iv) there shall not have occurred or be continuing any event that makes any material
statement made in the Registration Statement or the Prospectus or any material Incorporated Document untrue in any material respect
or that requires the making of any changes in the Registration Statement, the Prospectus or Incorporated Documents so that, in the
case of the Registration Statement, it will not contain any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary to make the statements therein not misleading and, in the case of the Prospectus, so that it will not
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading.

(¢) The Sales Agents shall not have advised the Company that the Registration Statement or the Prospectus, or any
amendment or supplement thereto, contains an untrue statement of fact that in the Sales Agents’ opinion is material, or omits to state a
fact that in the Sales Agents’ opinion is material and is required to be stated therein or is necessary to make the statements therein not
misleading.

(d) Except as contemplated in the Prospectus, or disclosed in the Company’s reports filed with the Commission, (i) there
shall not have been (A) a Material Adverse Change or any material adverse change, on a consolidated basis, in the authorized capital
stock of the Company, (B) any Material Adverse Effect or the occurrence of any development that the Company reasonably expects
could result in a Material Adverse Effect or (C) any downgrading in or withdrawal of the rating assigned to any of the Company’s
securities (other than asset-backed securities), if any, by any rating organization or a public announcement by any rating organization
that it has under surveillance or review its rating of any of the Company’s securities (other than asset-backed securities), if any, and
(i) neither the Company nor any of its Subsidiaries shall have sustained any material loss or interference with its business or
properties from fire, explosion, flood or other casualty, whether or not covered by insurance, or from any labor dispute or any court or
legislative or other governmental action, order or decree, if in the judgment of the Sales Agents (without relieving the Company of any
obligation or liability it may otherwise have), any such development makes it impracticable or inadvisable to proceed with the offering
of the Placement Shares on the terms and in the manner contemplated in the Prospectus.

(e) Since the respective dates as of which information is given in the Registration Statement and the Prospectus, there shall
have been no litigation or other proceeding instituted against the Company, any of its Subsidiaries or any of its or their officers or
directors in their capacities as such, before or by any federal, state or local court, commission, regulatory body, administrative agency
or other governmental body, domestic or foreign, in which litigation or proceeding an unfavorable ruling, decision or finding could, in
the judgment of the Sales Agents, have a Material Adverse Effect or if, in the judgment of the Sales Agents, any such development
makes it impracticable or inadvisable to proceed with the offering of the Placement Shares on the terms and in the manner
contemplated in the Prospectus.

(f) Each of the representations and warranties of the Company contained herein shall be true and correct in all respects (in
the case of any representation and warranty containing a materiality or Material Adverse Effect qualification) or in all material
respects (in the case of any other representation and warranty), and all covenants and agreements contained herein to be performed on
the part of the Company and all conditions contained herein to be fulfilled or complied with by the Company shall have been duly
performed, fulfilled or complied with.
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(g) The Sales Agents shall have received the opinion and negative assurance letter from Company Counsel required to be
delivered pursuant to Section 7(t) on or before the date on which delivery of such opinion and negative assurance letter is required
pursuant to Section 7(t).

(h) The Sales Agents shall have received an opinion and negative assurance letter from White & Case LLP, counsel to the
Sales Agents, on or before the date on which delivery of the opinion of Company Counsel is required pursuant to Section 7(t), which
opinion and negative assurance letter shall be reasonably satisfactory in all respects to the Sales Agents, and the Company shall have
furnished to such counsel such documents as they may request to enable counsel to the Sales Agents to pass upon such matters.

(i) The Sales Agents shall have received the Comfort Letter required to be delivered pursuant to Section 7(u) on or before
the date on which such delivery of such Comfort Letter is required pursuant to Section 7(u).

(j) The Sales Agents shall have received the certificate required to be delivered pursuant to Section 7(s) on or before the
date on which delivery of such certificate is required pursuant to Section 7(s).

(k) Prior to the date of the first Placement Notice and at subsequent Representation Dates as may be requested by the Sales
Agents, the Company shall deliver to the Sales Agents a certificate of the Secretary of the Company and attested to by an executive
officer of the Company, dated as of such date and in form and substance satisfactory to the Sales Agents and their counsel, certifying
as to (i) the Certificate of Incorporation of the Company, (ii) the By-laws of the Company, (iii) the resolutions of the board of directors
of the Company or a duly authorized committee thereof authorizing the execution, delivery and performance of this Agreement and
the issuance of the Placement Shares and (iv) the incumbency of the officers duly authorized to execute this Agreement and the other
documents contemplated by this Agreement.

(I) The Placement Shares shall be qualified for sale in such jurisdictions as the Sales Agents may reasonably request and
each such qualification shall be in effect and not subject to any stop order or other proceeding.

(m) Either (i) the Placement Shares shall have been approved for listing on the Exchange, subject only to notice of
issuance, or (ii) the Company shall have filed an application for listing of the Placement Shares on the Exchange at, or prior to, the
issuance of the first Placement Notice and the Exchange shall have reviewed such application and not provided any objections thereto.
Trading in the Common Stock shall not have been suspended on the Exchange and the Common Stock shall not have been delisted
from the Exchange.

(n) All filings with the Commission required by Rule 424(b) or Rule 433 under the Act to have been filed prior to the
issuance of any Placement Notice hereunder shall have been made within the applicable time period prescribed for such filing by Rule
424(b) (without reliance on Rule 424(b)(8)) or Rule 433, as applicable.

(o) If applicable, FINRA shall have raised no objection to the terms of the offering contemplated hereby and the amount of
compensation allowable or payable to the Sales Agents as described in the Prospectus.

(p) On each date on which the Company is required to deliver a certificate pursuant to Section 7(s), the Company shall have
furnished to the Sales Agents such further information, opinions, certificates, letters and other documents, in addition to those
specifically mentioned herein, as the Sales Agents may have reasonably requested. All such information, opinions, certificates, letters
and other documents shall have been in compliance with the provisions hereof.
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(qQ) There shall not have occurred any event that would permit the Sales Agents to terminate this Agreement pursuant to
Section 11(a).

9. Indemnification and Contribution.

(a) The Company will indemnify and hold harmless each Sales Agent, its partners, members, directors, officers, employees,
agents and affiliates and each person, if any, who controls such Sales Agent within the meaning of Section 15 of the Act or Section 20
of the Exchange Act, from and against any and all losses, claims, liabilities, expenses and damages (including any and all
investigative, legal and other expenses reasonably incurred in connection with, and any amount paid in settlement of, any action, suit
or proceeding or any claim asserted), to which they, or any of them, may become subject under the Act, the Exchange Act or other
federal or state statutory law or regulation, at common law or otherwise, insofar as such losses, claims, liabilities, expenses or
damages arise out of or are based on any untrue statement or alleged untrue statement of a material fact contained in the Registration
Statement, Prospectus Supplement, the Prospectus or any amendment or supplement thereto or any Issuer Free Writing Prospectus or
any “issuer information” filed or required to be filed pursuant to Rule 433(d) of the Rules and Regulations, or the omission or alleged
omission to state in such document a material fact required to be stated in it or necessary to make the statements in it not misleading in
the light of the circumstances in which they were made, or arise out of or are based in whole or in part on any inaccuracy in the
representations and warranties of the Company contained herein or any failure of the Company to perform its obligations hereunder or
under law in connection with the transactions contemplated hereby; provided, however, that the Company will not be liable to the
extent that such loss, claim, liability, expense or damage arises from the sale of the Placement Shares to any person by the Sales
Agents and is based on the Sales Agents Information. This indemnity agreement will be in addition to any liability that the Company
might otherwise have.

(b) Each Sales Agent, severally and not jointly, will indemnify and hold harmless the Company, each director of the
Company, each officer of the Company who signs the Registration Statement, and each person, if any, who controls the Company
within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, to the same extent as the foregoing indemnity from the
Company to Sales Agents, as set forth in Section 9(a), but only insofar as losses, claims, liabilities, expenses or damages arise out of
or are based on any untrue statement or omission or alleged untrue statement or omission made in reliance on and in conformity with
the Sales Agents Information. This indemnity will be in addition to any liability that the Sales Agents might otherwise have.
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(c) Any party that proposes to assert the right to be indemnified under this Section 9 shall, promptly after receipt of notice
of commencement of any action against such party in respect of which a claim is to be made against an indemnifying party or parties
under this Section 9, notify each such indemnifying party in writing of the commencement of such action, enclosing with such notice a
copy of all papers served, but the omission so to notify such indemnifying party will not relieve it from any liability that it may have to
any indemnified party under the foregoing provisions of this Section 9 unless, and only to the extent that, such omission results in the
loss of substantive rights or defenses by the indemnifying party. If any such action is brought against any indemnified party and it
notifies the indemnifying party of its commencement, the indemnifying party will be entitled to participate in and, to the extent that it
elects by delivering written notice to the indemnified party promptly after receiving notice of the commencement of the action from
the indemnified party, jointly with any other indemnifying party similarly notified, to assume the defense of the action, with counsel
reasonably satisfactory to the indemnified party. After notice from the indemnifying party to the indemnified party of its election to
assume the defense, the indemnifying party will not be liable to the indemnified party for any legal or other expenses except as
provided below and except for the reasonable costs of investigation incurred by the indemnified party in connection with the defense.
The indemnified party will have the right to employ its own counsel in any such action, but the fees, expenses and other charges of
such counsel will be at the expense of such indemnified party unless (i) the employment of counsel by the indemnified party has been
authorized in writing by the indemnifying party, (ii) the indemnified party has reasonably concluded (based on advice of counsel) that
there may be legal defenses available to it or other indemnified parties that are different from or in addition to those available to the
indemnifying party, (iii) a conflict or potential conflict exists (based on advice of counsel to the indemnified party) between the
indemnified party and the indemnifying party (in which case the indemnifying party will not have the right to direct the defense of
such action on behalf of the indemnified party), or (iv) the indemnifying party has not in fact employed counsel reasonably
satisfactory to the indemnified party to assume the defense of such action within a reasonable time after receiving notice of the
commencement of the action, in each of which cases the reasonable fees, disbursements and other charges of counsel will be at the
expense of the indemnifying party or parties. It is understood that the indemnifying party or parties shall not, in connection with any
proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees, disbursements and other charges of more
than one separate firm (plus local counsel) admitted to practice in such jurisdiction at any one time for all such indemnified party or
parties. All such reasonable fees, disbursements and other charges will be reimbursed by the indemnifying party promptly as they are
incurred. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending
or threatened action in respect of which any indemnified party is or could have been a party and indemnity could have been sought
hereunder by such indemnified party unless such settlement (A) includes an unconditional release of such indemnified party, in form
and substance reasonably satisfactory to the indemnified party, from all liability on any claims that are the subject matter of such
action and (B) does not include a statement as to, or an admission of, fault, culpability or a failure to act by or on behalf of an
indemnified party. An indemnifying party will not be liable for any settlement of any action or claim effected without its written
consent (which consent will not be unreasonably withheld or delayed).

(d) If an indemnified party shall have requested an indemnifying party to reimburse the indemnified party for reasonable
fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any settlement of the nature contemplated by
this Section 9 effected without its written consent if (i) such settlement is entered into more than 45 days after receipt by such
indemnifying party of the aforesaid request, (ii) such indemnifying party shall have received notice of the terms of such settlement at
least 30 days prior to such settlement being entered into and (iii) such indemnifying party shall not have reimbursed such indemnified
party in accordance with such request prior to the date of such settlement.
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(e) If the indemnification provided for in this Section 9 is applicable in accordance with its terms but for any reason is held
to be unavailable to or insufficient to hold harmless an indemnified party under this Section 9 in respect of any losses, claims,
liabilities, expenses and damages referred to therein, then each applicable indemnifying party, in lieu of indemnifying such
indemnified party, shall contribute to the amount paid or payable (including any investigative, legal and other expenses reasonably
incurred in connection with, and any amount paid in settlement of, any action, suit or proceeding or any claim asserted, but after
deducting any contribution received by the Company from persons other than the Sales Agents, such as persons who control the
Company within the meaning of the Act, officers of the Company who signed the Registration Statement and directors of the
Company, who also may be liable for contribution) by such indemnified party as a result of such losses, claims, liabilities, expenses
and damages in such proportion as shall be appropriate to reflect the relative benefits received by the Company, on the one hand, and
the Sales Agents, on the other hand. The relative benefits received by the Company, on the one hand, and the Sales Agents, on the
other hand, shall be deemed to be in the same proportion as the total Net Proceeds from the sale of the Placement Shares (before
deducting expenses) received by the Company bear to the total compensation received by the Sales Agents from the sale of the
Placement Shares on behalf of the Company. If, but only if, the allocation provided by the foregoing sentence is not permitted by
applicable law, the allocation of contribution shall be made in such proportion as is appropriate to reflect not only the relative benefits
referred to in the foregoing sentence but also the relative fault of the Company, on the one hand, and a Sales Agent, on the other hand,
with respect to the statements or omissions that resulted in such loss, claim, liability, expense or damage, or action in respect thereof,
as well as any other relevant equitable considerations with respect to such offering. Such relative fault shall be determined by
reference to whether the untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact
relates to information supplied by the Company or such Sales Agent, the intent of the parties and their relative knowledge, access to
information and opportunity to correct or prevent such statement or omission. The Company and the Sales Agents agree that it would
not be just and equitable if contributions pursuant to this Section 9(e) were to be determined by pro rata allocation or by any other
method of allocation that does not take into account the equitable considerations referred to herein. The amount paid or payable by an
indemnified party as a result of the loss claim, liability, expense or damage, or action in respect thereof, referred to above in this
Section 9(e) shall be deemed to include, for purposes of this Section 9(e), any legal or other expenses reasonably incurred by such
indemnified party in connection with investigating or defending any such action or claim. Notwithstanding the provisions of this
Section 9(e), a Sales Agent shall not be required to contribute any amount in excess of the commissions received by it and no person
found guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) will be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. For purposes of this Section 9(e), any person who controls a party to
this Agreement within the meaning of the Act will have the same rights to contribution as that party, and each officer of the Company
who signed the Registration Statement will have the same rights to contribution as the Company, subject in each case to the provisions
hereof. Any party entitled to contribution, promptly after receipt of notice of commencement of any action against any such party in
respect of which a claim for contribution may be made under this Section 9(e), will notify any such party or parties from whom
contribution may be sought, but the omission so to notify will not relieve the party or parties from whom contribution may be sought
from any other obligation it or they may have under this Section 9(e). No party will be liable for contribution with respect to any
action or claim settled without its written consent if such consent is required pursuant to Section 9 hereof. The Sales Agents’
respective obligations to contribute pursuant to this Section 9(e) are several in proportion to the fees received by each Sales Agent
hereunder, and not joint.

(f) The indemnity and contribution agreements contained in this Section 9 and the representations and warranties of the
Company contained in this Agreement shall remain operative and in full force and effect regardless of (i) any investigation made by or
on behalf of the Sales Agents, (ii) acceptance of any of the Placement Shares and payment therefor or (iii) any termination of this
Agreement.

10. Reimbursement of Certain Expenses.

In addition to its other obligations under Section 9(a) of this Agreement, the Company hereby agrees to reimburse the Sales
Agents on a quarterly basis for all reasonable legal and other expenses incurred in connection with investigating or defending any
claim, action, investigation, inquiry or other proceeding arising out of or based upon, in whole or in part, any statement or omission or
alleged statement or omission or any inaccuracy in the representations and warranties of the Company contained herein or failure of
the Company to perform its obligations hereunder or under law, all as described in Section 9(a), notwithstanding the absence of a
judicial determination as to the propriety and enforceability of the obligations under this Section 10 and the possibility that such
payment might later be held to be improper; provided, however, that, to the extent any such payment is ultimately held to be improper,
the persons receiving such payments shall promptly refund them.
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11.  Termination.

(a) The obligations of a Sales Agent under this Agreement may be terminated and a Sales Agent may terminate this
Agreement with respect to itself at any time, by notice to the Company from such Sales Agent, without liability on the part of such
Sales Agent to the Company if, in the sole judgment of such Sales Agent, (i) there has been, since the time of execution of this
Agreement or since the date as of which information is given in the Prospectus, any Material Adverse Effect, any Material Adverse
Change or any development that could reasonably be expected to result in a Material Adverse Effect or a Material Adverse Change,
whether or not arising in the ordinary course of business, which individually or in the aggregate, in the sole judgment of such Sales
Agent is material and adverse and makes it impractical or inadvisable to sell the Placement Shares or to enforce contracts for the sale
of the Placement Shares, (ii) trading in any of the equity securities of the Company shall have been suspended or limited by the
Commission or by the Exchange or trading of any securities of the Company on any exchange or in the over-the-counter market shall
have occurred and be continuing, (iii) trading in securities generally on the Exchange shall have been suspended or limited or
minimum or maximum prices shall have been generally established on the Exchange, or material governmental restrictions shall have
been imposed upon trading in securities generally by the Exchange, by order of the Commission or any court or other governmental
authority or by the Exchange, (iv) a banking moratorium shall have been declared by either federal or New York State authorities or
any material disruption of the securities settlement or clearance services in the United States shall have occurred, or (v) any material
adverse change in the financial or securities markets in the United States or elsewhere or in political, financial or economic conditions
in the United States or elsewhere, any outbreak or material escalation of hostilities, a declaration of a national emergency or war, or
other calamity or crisis, either within or outside the United States, shall have occurred, the effect of which is such as to make it, in the
sole judgment of such Sales Agent, impracticable or inadvisable to sell the Placement Shares or to enforce contracts for the sale of the
Placement Shares. If this Agreement is terminated pursuant to this Section 11(a), neither party shall have any liability to the other
party, except that Sections 7(i), 9, 10 and 13 hereof shall remain in full force and effect notwithstanding such termination; If a Sales
Agent elects to terminate this Agreement as provided in this Section 11(a), such Sales Agent shall provide the required notice as
specified in Section 13.

(b) The Company shall have the right, by giving prior notice as hereinafter specified, to terminate this Agreement with
respect to any Sales Agent in its sole discretion at any time after the date of this Agreement. Any such termination shall be without
liability of any party to any other party except that the provisions of Sections 7(i), 9, 10 and 13 hereof shall remain in full force and
effect notwithstanding such termination.

(c) Each Sales Agent shall have the right, by giving prior notice as hereinafter specified, to terminate this Agreement with
respect to itself in its sole discretion at any time after the date of this Agreement. Any such termination shall be without liability of any
party to any other party except that the provisions of Sections 7(i), 9, 10 and 13 hereof shall remain in full force and effect
notwithstanding such termination.

(d) This Agreement shall remain in full force and effect unless terminated pursuant to Sections 11(a), (b), or (c) above or
otherwise by mutual agreement of the parties; provided, however, that any such termination by mutual agreement shall in all cases be
deemed to provide that Sections 7(i), 9, 10 and 13 hereof shall remain in full force and effect. To the extent this Agreement is
terminated by one Sales Agent or by the Company with respect to one Sales Agent pursuant to Sections 11(a), (b) or (c) above, this
Agreement shall terminate only with respect to such Agent and shall remain in full force and effect with respect to the Company and
the other Sales Agent, unless and until terminated pursuant to Sections 11(a), (b) or (c) above.

(e) Any termination of this Agreement shall be effective on the date specified in such notice of termination; provided,
however, that such termination shall not be effective until the close of business on the date of receipt of such notice by a Sales Agent
or the Company, as the case may be. If such termination shall occur prior to the Settlement Date for any sale of Placement Shares,
such Placement Shares shall settle in accordance with the provisions of this Agreement.
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12.  No Fiduciary Relationship.

Notwithstanding any preexisting relationship, advisory or otherwise, between the parties or any oral representations or
assurances previously or subsequently made by the Sales Agents, the Company acknowledges and agrees that (a) the offering and sale
of the Placement Shares pursuant to this Agreement is an arm’s-length commercial transaction between the Company and the Sales
Agents, (b) the Sales Agents are acting solely as agents in connection with the public offering of the Placement Shares and in
connection with each transaction contemplated by this Agreement and the process leading to such transactions, and the Sales Agents
have not assumed an advisory or fiduciary responsibility in favor of the Company with respect to the offering contemplated hereby or
the process leading thereto (irrespective of whether the Sales Agents have advised or are currently advising the Company on other
matters) or any other obligation to the Company except the obligations expressly set forth in this Agreement, (c) the Sales Agents and
their respective affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Company
and the Sales Agents have no obligation to disclose or account to the Company for any of such differing interests, and (d) the
Company has consulted its own legal, tax, accounting and financial advisors to the extent it deemed appropriate, is capable of
evaluating and understanding, and understands and accepts, the terms, risks and conditions of the transactions contemplated by this
Agreement and has not relied upon the Sales Agents or legal counsel for the Sales Agents for any legal, tax, accounting and financial
advice in connection with the offering and sale of the Placement Shares. The Company hereby waives any claim, and agrees that it
will not claim, that the Sales Agents or their respective affiliates have rendered advisory services of any nature or respect, or owe a
fiduciary or similar duty to the Company, in connection with the sale of Placement Shares under this Agreement or the process leading
thereto. The Company agrees that the Sales Agents and their respective affiliates shall not have any liability (whether direct or
indirect, in contract, tort or otherwise) to it in respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim
on its behalf or in right of it or the Company, employees or creditors of Company.

13.  Miscellaneous.

(a) Notice given pursuant to any of the provisions of this Agreement shall be in writing and, unless otherwise specified,
shall be mailed or delivered (a) if to the Company, at the office of the Company, Park Aerospace Corp., 1400 Old Country Road,
Westbury, NY 11590, Attention: Constantine Petropoulos, email: gpetropoulos@parkaerospace.com, with a copy (which shall not
constitute notice) to DLA Piper US (LLP), 1251 Avenue of the Americas, New York, NY 10020, Attention: Thomas Levato, email:
tom.levato@us.dlapiper.com, or (b) if to the Sales Agents at the offices of Needham & Company, LLC, 250 Park Avenue, New York,
NY 10177, Attention: Corporate Finance Department, facsimile: Matthew Castrovince, email: mcastrovince@needhamco.com, and to
the offices of Citizens JMP Securities, LLC, 600 Montgomery Street, Suite 1100, San Francisco, CA 94111, Email: DL-JMP-
Syndicate@Citizensbank.com, with a copy (which shall not constitute notice) to White & Case LLP, 1221 Avenue of the Americas,
New York, NY 10020, Attention: Drew Valentine, email: Drew.Valentine@whitecase.com. Each party to this Agreement may change
such address for notices by sending to the parties to this Agreement written notice of a new address for such purpose. Each such notice
or other communication shall be deemed given (i) when delivered personally or by verifiable facsimile transmission (with an original
to follow) on or before 4:30 p.m., New York City time, on a Business Day or, if such day is not a Business Day, on the next
succeeding Business Day, (ii) on the next Business Day after timely delivery to a nationally-recognized overnight courier, (iii) on the
Business Day actually received if deposited in the U.S. mail (certified or registered mail, return receipt requested, postage prepaid)
and (iv) by Electronic Notice as set forth in the following paragraph. For purposes of this Agreement, “Business Day” shall mean any
day on which the Exchange and commercial banks in New York City are open for business.
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An electronic communication (“Electronic Notice”) shall be deemed written notice for purposes of this Section 13(a) if
sent to the electronic mail address specified by the receiving party in this Section 13(a). Electronic Notice shall be deemed received at
the time the party sending Electronic Notice receives actual acknowledgment of receipt from the person to whom notice is sent, other
than automatic reply. Any party receiving Electronic Notice may request and shall be entitled to receive the notice on paper, in a
nonelectronic form (“Nonelectronic Notice”), which shall be sent to the requesting party within 10 days of receipt of the written
request for Nonelectronic Notice.

(b) This Agreement has been and is made solely for the benefit of the Sales Agents, the Company, and the persons referred
to in Section 9, and their respective successors and permitted assigns, and no other person shall acquire or have any right under or by
virtue of this Agreement. The term ‘“successors and assigns” as used in this Agreement shall not include a purchaser, as such
purchaser, of Placement Shares. Neither party may assign its rights or obligations under this Agreement without the prior written
consent of the other party; provided, however, that a Sales Agent may assign its rights and obligations hereunder to an affiliate thereof
without obtaining the Company’s consent.

(¢) The parties acknowledge and agree that all share-related numbers contained in this Agreement shall be adjusted to take
into account any stock split, stock dividend or similar event effected with respect to the Common Stock.

(d) This Agreement (including all schedules and exhibits attached hereto and Placement Notices issued pursuant hereto)
constitutes the entire agreement and supersedes all other prior and contemporaneous agreements and undertakings, both written and
oral, among the parties hereto with regard to the subject matter hereof. Neither this Agreement nor any term hereof may be amended
except pursuant to a written instrument executed by the Company and the Sales Agents.

(e) This Agreement shall be governed by and construed in accordance with the laws of the State of New York applicable to
contracts made and to be performed entirely within such State and without regard to principles of conflicts of laws. Unless stated
otherwise, specified times of day refer to New York City time.

(f) No implied waiver by a party shall arise in the absence of a waiver in writing signed by such party. No failure or delay
in exercising any right, power, or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of any right, power, or privilege hereunder.

(g) This Agreement may be signed in two or more counterparts with the same effect as if the signatures thereto and hereto
were upon the same instrument. Delivery of an executed Agreement by one party to the other may be made by facsimile or electronic
transmission (including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions
Act, the Electronic Signatures and Records Act or other applicable law) and any counterpart so delivered shall be deemed to have been
duly and validly delivered and be valid and effective for all purposes.

(h) In the event that any one or more of the provisions contained herein, or the application thereof in any circumstance, is
held invalid, illegal or unenforceable as written by a court of competent jurisdiction, then such provision shall be given full force and
effect to the fullest possible extent that it is valid, legal and enforceable, and the remainder of the terms and provisions herein shall be
construed as if such invalid, illegal or unenforceable term or provision was not contained herein, but only to the extent that giving
effect to such provision and the remainder of the terms and provisions hereof shall be in accordance with the intent of the parties as
reflected in this Agreement.
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(i) EACH OF THE COMPANY AND THE SALES AGENTS HEREBY WAIVES ANY RIGHT IT MAY HAVE
TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM BASED UPON, RELATING TO OR ARISING OUT OF THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

(j) Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in New York
City, Borough of Manhattan, for the adjudication of any dispute hereunder or in connection with any of the transactions contemplated
hereby, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally
subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum, or that the venue
of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and consents to
process being served in any such suit, action or proceeding by mailing a copy (certified or registered mail, return receipt requested) to
such party at the address in effect for notices under Section 13(a) of this Agreement and agrees that such service shall constitute good
and sufficient notice of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve
process in any manner permitted by law.

(k) In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26,
2001)), the Sales Agents are required to obtain, verify and record information that identifies their clients, including the Company,
which information may include the name and address of their clients, as well as other information that will allow the Sales Agents to
properly identify their clients.

(1) For purposes of this Agreement:

(i) The section, exhibit and schedule headings herein are for convenience only and shall not affect the construction
hereof.

(i1) Words defined in the singular shall have a comparable meaning when used in the plural, and vice versa.

(iii)) The words “hereof,” “hereto,” “herein” and ‘“hereunder” and words of similar import, when used in this
Agreement, shall refer to this Agreement as a whole and not to any particular provision of this Agreement.

(iv) Wherever the word “include,” “includes” or “including” is used in this Agreement, it shall be deemed to be
followed by the words “without limitation.”

(v) References herein to any gender shall include each other gender.

(vi) References herein to any law, statute, ordinance, code, regulation, rule or other requirement of any governmental
authority shall be deemed to refer to such law, statute, ordinance, code, regulation, rule or other requirement of any
governmental authority as amended, reenacted, supplemented or superseded in whole or in part and in effect from time to
time and also to all rules and regulations promulgated thereunder.

(vii) All references in this Agreement to financial statements and schedules and other information that is “contained,”
“included” or “stated” in the Registration Statement or the Prospectus (and all other references of like import) shall be
deemed to mean and include all such financial statements and schedules and other information that is incorporated by
reference in the Registration Statement or the Prospectus, as the case may be.
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(viii)  All references in this Agreement to the Registration Statement, the Prospectus or any amendment or supplement
to any of the foregoing shall be deemed to include the copy filed with the Commission pursuant to EDGAR; all
references in this Agreement to any Issuer Free Writing Prospectus (other than any Issuer Free Writing Prospectuses that,
pursuant to Rule 433, are not required to be filed with the Commission) shall be deemed to include the copy thereof filed
with the Commission pursuant to EDGAR; and all references in this Agreement to “supplements” to the Prospectus shall
include, without limitation, any supplements, “wrappers” or similar materials prepared in connection with any offering,
sale or private placement of any Placement Shares by the Sales Agents outside of the United States.

14. Recognition of the U.S. Special Resolution Regimes.

(a) In the event that any Agent that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution
Regime, the transfer from such Sales Agent of this Agreement or any Terms Agreement, and any interest and obligation in or under
this Agreement or any Terms Agreement, will be effective to the same extent as the transfer would be effective under the U.S. Special
Resolution Regime if this Agreement or any Terms Agreement, and any such interest and obligation, were governed by the laws of the
United States or a state of the United States.

(b) In the event that any Sales Agent that is a Covered Entity or a BHC Act Affiliate of such Sales Agent becomes subject
to a proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement or any Terms Agreement that may be
exercised against such Sales Agent are permitted to be exercised to no greater extent than such Default Rights could be exercised
under the U.S. Special Resolution Regime if this Agreement or any Terms Agreement were governed by the laws of the United States
or a state of the United States.

As used in this Section 14:

“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with,
12 U.S.C. § 1841(k).

“Covered Entity” means any of the following:

(i) a‘“covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);
(il) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or
(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§
252.81,47.2 or 382.1, as applicable.
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“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Actand the regulations
promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations
promulgated thereunder.

[Signature pages follow]
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Please confirm that the foregoing correctly sets forth the agreement among the Company and each Sales Agent.
Very truly yours,

PARK AEROSPACE CORP.

By: /s/ Constantine Petropoulos

Name: Constantine Petropoulos
Title: SVP - Administration and General
Counsel

Confirmed as of the date first

above mentioned:

NEEDHAM & COMPANY, LLC

By: /s/ Matthew Castrovince

Name: Matthew Castrovince
Title: Managing Director

CITIZENS JMP SECURITIES, LLC

By: /s/ Gianpaolo Arpaia

Name: Gianpaolo Arpaia
Title: Managing Director

[Signature Page to Sales Agreement|



SCHEDULE 1

Form of Placement Notice

From: Park Aerospace Corp.

To: [Needham & Company, LLC] [Citizens JMP Securities, LLC]
Attention: [ ]

Subject: Placement Notice

Date: [ 1,200 1]

Ladies and Gentlemen:

Pursuant to the terms and subject to the conditions contained in the Sales Agreement among Park Aerospace Corp., a New
York corporation (the “Company”’), Needham & Company, LLC (“Needham”), and Citizens JMP Securities, LLC (“Citizens”; each of
Needham and Citizens, a “Sales Agent” and collectively, the “Sales Agents”), dated January 13, 2026, the Company hereby requests
that [identify Designated Agent] sell up to [ ] shares of the Company’s common stock, par value $0.10 per share (the “Shares”), at a
minimum price of $[ ] per share, during the time period beginning [month, day, time] and ending [month, day, time][until all
Shares that are the subject of this Placement Notice are sold].



SCHEDULE 2

Compensation

The Company shall pay to the Designated Agent in cash, upon each sale of Placement Shares pursuant to the Sales
Agreement of which this Schedule 2 forms a part, an amount equal to 3% of the aggregate gross proceeds from each sale of Placement
Shares.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Sales Agreement.



SCHEDULE 3

Notice Parties

The Company

Brian Shore — bshore@parkaerospace.com
Mark Esquivel — mesquivel@parkaerospace.com

Constantine Petropoulos — gpetropoulos@parkaerospace.com

Needham
Matthew Castrovince — mcastrovince@needhamco.com
Brandon Lebow — blebow@needhamco.com

Vishwajit Sharma — vsharma@needhamco.com

Citizens
Gianpaolo Arpaia — Gianpaolo.arpaia@citizensbank.com
Aidan P. Whitehead — Aidan.P.Whitehead@citizensbank.com

Riley J. Aviles — Riley.J.Aviles@citizensbank.com



SCHEDULE 4

Permitted Free Writing Prospectus

None.



Form of Representation Date Certificate

The undersigned, the duly qualified and elected [Chief Executive Officer/Chief Financial Officer] of Park Aerospace Corp., a
New York corporation (the “Company”), does hereby certify in the undersigned’s respective capacity and on behalf of the Company,
pursuant to Section 7(s) of the Sales Agreement, dated January 13, 2026 (the “Sales Agreement”), by and among the Company,
Needham & Company, LLC, and Citizens JMP Securities, LLC, that, after due inquiry, to the best of the knowledge of the
undersigned:

(a) Each of the representations and warranties of the Company contained in the Sales Agreement are true and correct in all
respects (in the case of any representation and warranty containing a materiality or Material Adverse Effect qualification) or in all
material respects (in the case of any other representation and warranty), in each case as of the date hereof with the same force and
effect as if expressly made on and as of the date hereof.

(b) Each of the covenants required to be performed by the Company under the Sales Agreement on or prior to the date
hereof has been duly, timely and fully performed and each condition required to be satisfied or fulfilled under the Sales Agreement on
or prior to the date hereof has been duly, timely and fully satisfied or fulfilled.

(¢) The undersigned has carefully examined the Registration Statement and the Prospectus (including any Incorporated
Documents) and (i) as of the date hereof, the Registration Statement complies in all material respects with the requirements of the Act
and does not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in
order to make the statements therein not misleading, (ii) as of the date hereof, the Prospectus complies in all material respects with the
requirements of the Act and does not contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading and (iii) since the Effective Date and as of the date hereof, no event has occurred as a result of which it is necessary to
amend or supplement the Registration Statement or the Prospectus in order to make the statements therein not untrue or misleading or
for clauses (i) and (ii) above, to be true and correct.

(d) There has been no material adverse change, or any development that could reasonably be expected to result in a material
adverse change, in the general affairs, business, management, condition (financial or otherwise), earnings, results of operations,
properties, operations, assets, liabilities or prospects of the Company and its Subsidiaries, taken as a whole, whether or not arising
from transactions in the ordinary course of business, since the date as of which information is given in the Prospectus, as amended or
supplemented to the date hereof.

(¢) The Company does not possess any material non-public information.
(f) The maximum amount of Placement Shares that may be sold pursuant to the Sales Agreement has been duly authorized

by the Company’s board of directors or a duly authorized committee thereof pursuant to a resolution or unanimous written consent in
accordance with the Company’s organizational documents and applicable law.



Each of DLA Piper LLP (US), counsel to the Company, and White & Case LLP, counsel to the Sales Agents, are entitled to
rely on this certificate in connection with the respective opinions or letters that such firms are rendering pursuant to the Sales
Agreement.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Sales Agreement.

[Signature pages follow]



IN WITNESS WHEREOF, the undersigned, in such individual’s respective capacity as [Chief Executive Officer/Chief
Financial Officer] of the Company, has executed this Officer’s Certificate on behalf of the Company.

By:
Name:
Title:
Date:

[Signature Page to Representation Date Certificate)



Exhibit 5.1

DLA Piper LLP (US)

1251 Avenue of the Americas
New York, NY 10020-1104
www.dlapiper.com

January 13, 2026
Park Aerospace Corp.

1400 Old Country Road
Westbury, NY 11590

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to Park Aerospace Corp., a New York corporation (the “Company’), in connection with the filing
of a registration statement on Form S-3 (the “Registration Statement’), filed with the Securities and Exchange Commission (the
“Commission”) on the date hereof, under the Securities Act of 1933, as amended (the “Securities Act”’). The Registration Statement
includes a base prospectus (the “Base Prospectus”) which provides that it may be supplemented in the future by one or more
prospectus supplements (each, a “Prospectus Supplement”). The Base Prospectus, as it may be supplemented by one or more
Prospectus Supplements, relates to the proposed offering and sale from time to time, pursuant to Rule 415 under the Securities Act, of
up to $150,000,000 in the aggregate of the following securities: (i) shares of the Company’s common stock, par value $0.10 per share
(the “Common Stock™), (ii) warrants to purchase shares of Common Stock (the “Warrants”), which may be issued pursuant to one or
more warrant agreements (each, a “Warrant Agreement’) proposed to be entered into by the Company and one or more warrant
agents to be named therein, and (iii) such indeterminate number of shares of Common Stock as may be issued upon exercise of any
Warrants pursuant to anti-dilution adjustments determined at the time of offering (the “Indeterminate Securities”; together with the
Common Stock and the Warrants, the “Securities”). This opinion is being furnished in accordance with the requirements of Item 16 of
Form S-3 and Item 601(b)(5)(i) of Regulation S-K.

In connection with this opinion letter, we have examined the Registration Statement and originals, or copies certified or
otherwise identified to our satisfaction, of (i) the Amended and Restated Certificate of Incorporation of the Company, as amended (the
“Certificate”), (ii) the Amended and Restated Bylaws of the Company (the “Bylaws”™), (iii) certain resolutions of the Company’s
Board of Directors approving the preparation and filing of the Registration Statement and the offer and sale of the Securities
thereunder, and (iv) such other documents, records and other instruments as we have deemed appropriate for purposes of the opinions
set forth herein.

We have assumed, without independent investigation or verification, (i) the genuineness of all signatures, (ii) the legal
capacity of all natural persons executing any document, whether on behalf of such person or an entity, (iii) the authenticity and
completeness of all documents submitted to us as originals, (iv) the completeness and conformity with the originals of all documents
submitted to us as certified or photostatic copies or by facsimile or other means of electronic transmission or which we obtained from
the Commission’s Electronic Data Gathering, Analysis and Retrieval system (“EDGAR”) or other sites on the internet, and the
authenticity of the originals of all documents submitted to us as copies, (v) that all public records reviewed or relied upon by us are
true and complete, and (vi) that there has been no oral or written modification or amendment to any documents by action or omission
of the parties or otherwise. With respect to matters of fact relevant to our opinions as set forth below, we have, to the extent deemed
appropriate, relied without independent investigation or verification upon, and assumed the accuracy and completeness of, certificates
of officers of the Company, representations made by the Company in documents examined by us and representations of officers of the
Company. We have also obtained and relied upon such certificates and assurances from public officials as we have deemed necessary
for the purposes of our opinions set forth below.



For the purpose of the opinions set forth below, we have also assumed, without independent investigation or verification,
that:

A. the issuance, sale, number or amount, as the case may be, and terms of Securities to be offered from time to time will be
duly authorized and established, in accordance with the Certificate, the Bylaws and applicable New York law (each, a “Corporate
Action”), and will not conflict with or constitute a breach of the terms of any agreement or instrument to which the Company is
subject;

B. neither the execution and delivery by the Company of any definitive purchase, underwriting or similar agreement (each, a
“Definitive Agreement”) nor the performance by the Company of its obligations thereunder, including the issuance and sale of the
applicable Securities, requires or will require the consent, approval, licensing or authorization of, or any filing, recording or
registration with, any governmental authority under any law, rule or regulation of any jurisdiction;

C. at the time of issuance and sale of shares of Common Stock, a sufficient number of shares of Common Stock will be
authorized and available for issuance and that the consideration for the issuance and sale of the Common Stock (or Warrants
exercisable for Common Stock) will be in an amount that is not less than the par value of the Common Stock;

D. any Warrants will be issued under one or more Warrant Agreements between the Company and the financial institution
identified in the Warrant Agreement as a warrant agent (each, a “Warrant Agent”’) and the execution, delivery and performance of the
applicable Warrant Agreement will be duly authorized by Corporate Action, and will not conflict with or constitute a breach of the
terms of any agreement or instrument to which the Company is subject;

E. any Warrants offered under the Registration Statement and the related Warrant Agreement, as applicable, will be executed
in the forms filed as exhibits to the Registration Statement or incorporated by reference therein;

F. to the extent that the obligations of the Company under any Warrant Agreement may depend upon such matters, each of
the parties thereto other than the Company, will be duly organized, validly existing and in good standing under the laws of its
jurisdiction of organization and will be duly qualified to engage in the activities contemplated by such Warrant Agreement; that such
Warrant Agreement has been duly authorized, executed and delivered by such party and constitutes the legal, valid and binding
obligation of such party, enforceable against such party in accordance with its terms; that such party is in compliance, generally and
with respect to acting as a party with respect to its obligations under such Warrant Agreement, with all applicable laws and
regulations, and that such party has the requisite organizational and legal power and authority to perform its obligations under such
Warrant Agreement;

G. the Registration Statement and any amendments thereto (including post-effective amendments) will have become effective
and such effectiveness shall not have been terminated or rescinded and will comply with all applicable federal and state laws at the
time the Securities are offered and issued as contemplated by the Registration Statement;

H. a Prospectus Supplement will have been prepared, delivered (including through compliance with Rule 172 of the General
Rules and Regulations promulgated under the Securities Act) and filed with the Commission describing the Securities offered thereby
and will comply with all applicable laws at the time the Securities are offered and issued as contemplated by the Registration
Statement;

L. all Securities will be issued and sold in compliance with applicable federal and state securities laws; and

J. a Definitive Agreement with respect to any Securities offered or issued will have been duly authorized and validly
executed and delivered by the Company and the other parties thereto.



Based upon the foregoing, and subject to the assumptions, qualifications and limitations set forth herein, we are of the
opinion that, as of the date hereof:

1. Upon due authorization by Corporate Action of the issuance and sale of shares of Common Stock and upon issuance and
delivery of such shares of Common Stock against payment for such shares (in an amount at least equal to the aggregate par value of
such shares of Common Stock) in accordance with the terms and provisions of the applicable Definitive Agreements, the terms of the
Corporate Action and as contemplated by the Registration Statement and the applicable Prospectus Supplement, and, if applicable,
upon the conversion, exchange or exercise of any other Securities in accordance with their respective terms, the terms of the Corporate
Action and as contemplated by the Registration Statement and the applicable Prospectus Supplement (which shall, in each case,
provide for payment of consideration that shall be at least equal to the aggregate par value of such shares of Common Stock), such
shares of Common Stock, including any Indeterminate Securities constituting Common Stock, will be validly issued, fully paid and
nonassessable.

2. When a Warrant Agreement providing for the specific terms of a particular issuance of Warrants has been duly authorized
by Corporate Action and has been duly executed and delivered by the Company and the Warrant Agent named in such Warrant
Agreement and such Warrants, conforming to the requirements of such Warrant Agreement, have been duly countersigned or
authenticated, as required, by such Warrant Agent and duly executed and delivered by the Company against payment for such
Warrants in accordance with the terms and provisions of such Warrant Agreement and applicable Definitive Agreements, the terms of
the Corporate Action and as contemplated by the Registration Statement and the applicable Prospectus Supplement, such Warrants
will be valid and binding obligations of the Company, except as enforcement may be limited by applicable bankruptcy, insolvency,
reorganization, arrangement, moratorium, fraudulent transfer, preference or other similar laws affecting creditors’ rights, and subject
to general equity principles, including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing, and the
possible unavailability of specific performance or injunctive relief (regardless of whether enforcement is sought in equity or at law),
by any statute, decision or rule of law prohibiting or limiting the exercise of simultancous remedies, and by limitations or
qualifications on the enforcement of certain rights, remedies, waivers and other provisions by the jurisdiction in which enforcement
thereof is sought.

The opinions stated herein are subject to the following qualifications:

(a) we do not express any opinion with respect to any law, rule or regulation that is applicable to any party to any of
Definitive Agreement or the transactions contemplated thereby solely because such law, rule or regulation is part of a regulatory
regime applicable to any such party or any of its affiliates as a result of the specific assets or business operations of such party or such
affiliates;

(b) we do not express any opinion with respect to the enforceability of any provision contained in any Definitive
Agreement relating to any indemnification, contribution, non-reliance, exculpation, release, limitation or exclusion of remedies,
waiver or other provisions having similar effect that may be contrary to public policy or violative of federal or state securities laws,
rules or regulations, or to the extent any such provision purports to, or has the effect of, waiving or altering any statute of limitations;

(c) we do not express any opinion with respect to the enforceability of any provision of any Definitive Agreement to the
extent that such section purports to bind the Company to the exclusive jurisdiction of any particular federal court or courts;

(d) we call to your attention that irrespective of the agreement of the parties to any Definitive Agreement, a court may
decline to hear a case on grounds of forum non conveniens or other doctrine limiting the availability of such court as a forum for
resolution of disputes; in addition, we call to your attention that we do not express any opinion with respect to the subject matter
jurisdiction of the federal courts of the United States of America in any action arising out of or relating to any Definitive Agreement;

(e) we have assumed that the laws of the State of New York will be chosen to govern any Definitive Agreement, and that
such choice is and will be a valid and legal provision;

(f) to the extent that any opinion relates to the enforceability of the choice of New York law and choice of New York forum
provisions contained in any Definitive Agreement, the opinions stated herein are subject to the qualification that such enforceability
may be subject to, in each case, (i) the exceptions and limitations in New York General Obligations Law sections 5-1401 and 5-
1402 and (ii) principles of comity and constitutionality;



(g) enforceability may be limited to the extent that the remedies are sought by a party with respect to a breach that a court
concludes is not material or does not adversely affect such party. Enforceability may also be limited by any unconscionable,
inequitable, or unreasonable conduct on the part of such party seeking enforcement, defenses arising from such party’s failure to act in
accordance with the terms and conditions of the Definitive Agreements, defenses arising as a consequence of the passage of time, or
defenses arising as a result of such party’s failure to act reasonably or in good faith or to comply with the terms of the Definitive
Agreements or comply with procedural requirements of the Applicable Law (as defined below);

(h) we express no opinion as to (i) the enforceability of any rights to specific performance contained in any Definitive
Agreements; (ii) the enforceability of any provisions that purport to make void any act done in contravention thereof; (iii) the
enforceability of any provisions that purport to authorize a party to act in its sole discretion; and (iv) the enforceability of any
provisions purporting to require a party thereto to pay or reimburse attorneys’ fees incurred by another party, or to indemnify another
party therefor, which provisions may be limited by applicable statutes and decisions relating to the collection and award of attorneys’
fees;

(i) we express no opinion on the enforceability of any provisions of the Definitive Agreements requiring any party to waive
the effect of applicable laws, constitutional or equitable rights, or any procedural, judicial, or substantive rights or defenses, such as
rights to notice, right to a jury trial, statutes of limitation, appraisal or valuation rights, redemption rights, and marshaling of assets, or
any provisions purporting to authorize or consent to a confessed judgment, or any provisions purporting to waive any right to
consequential or other damages; and

(j) we express no opinion as to the validity, binding effect or enforceability of (1) any purported waiver, release, variation,
disclaimer, consent or other agreement to similar effect (each, a “Waiver”) by the Company under any of the Definitive Agreements
insofar as it relates to causes or circumstances that would operate as a discharge or release of a defense available to the Company as a
matter of law (including judicial and administrative decisions), except to the extent that such a Waiver is effective under and is not
prohibited by, or void or invalid under applicable law (including judicial and administrative decisions); (2) any provision of the
Definitive Agreements related to (w) forum selection or submission to jurisdiction (including without limitation, any waiver of any
objection to venue in any court or any objection that a court is an inconvenient forum) to the extent that any relevant action or
proceeding does not arise out of or relate to such Definitive Agreement, or other relevant parties have not agreed to submit to the
jurisdiction of the stated forum and/or the governing law specified in the Definitive Agreements was not chosen by the relevant parties
as the governing law, (x) waivers of any rights to trial by jury or (y) consents to service of process; or (3) any provision of the
Definitive Agreements that requires or relates to payment of late fees or charges, interest (or discount or equivalent amounts),
liquidated damages, or any premium or “make whole” payment at a rate or in an amount, or exit fees or similar charges, after the
maturity or after or upon acceleration of the respective liabilities evidenced or secured thereby, or after or during the continuance of
any default, event of default or other circumstance, or upon prepayment, that a court would determine in the circumstances under
applicable law to be commercially unreasonable or a penalty or a forfeiture.

The foregoing opinions are limited to the Business Corporation Law of the State of New York (the “Applicable Law”) and
we express no opinion with respect to the laws of any other state or jurisdiction. Although the Securities may be issued from time to
time on a delayed or continuous basis, the opinions expressed herein are limited to the laws, including rules and regulations, as in
effect on the date hereof.

The opinion letter is limited to the matters stated herein and no opinions may be implied or inferred beyond that matters
expressly stated herein. The opinions expressed herein are as of the date hereof and we assume no obligation to update or supplement
such opinions to reflect any facts or circumstances that may hereafter come to our attention or any changes in the law that may
hereafter occur.

We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference to our firm under the
caption “Legal Matters” in the Registration Statement. In giving such consent, we do not hereby admit that we are acting within the
category of persons whose consent is required under Section 7 of the Securities Act or the rules or regulations of the Securities and
Exchange Commission thereunder (including Item 509 of Regulation S-K).

Very truly yours,
/s/ DLA Piper LLP (US)

DLA Piper LLP (US)



Exhibit 5.2

DLA Piper LLP (US)

1251 Avenue of the Americas
New York, NY 10020-1104
www.dlapiper.com

January 13, 2026

Park Aerospace Corp.
1400 Old Country Road
Westbury, NY 11590

Re: Park Aerospace Corp. Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to Park Aerospace Corp., a New York corporation (the “Company”), in connection with (A) the
filing of a registration statement on Form S-3 (the “Registration Statement”), filed with the Securities and Exchange Commission (the
“SEC”) on the date hereof, under the Securities Act of 1933, as amended (the “Securities Act”), relating to the proposed offering and
sale from time to time, pursuant to Rule 415 under the Securities Act, of up to $150,000,000 in the aggregate of the following
securities: (i) shares of the Company’s common stock, par value $0.10 per share (the “Common Stock”™), (ii) warrants to purchase
shares of Common Stock (the “Warrants™), which may be issued pursuant to one or more warrant agreements proposed to be entered
into by the Company and one or more warrant agents to be named therein, and (iii) such indeterminate number of shares of Common
Stock as may be issued upon exercise of any Warrants pursuant to anti-dilution adjustments determined at the time of offering (the
“Indeterminate Securities”; together with the Common Stock and the Warrants, the “Securities™); (B) the related base prospectus (the
“Base Prospectus”); (C) the accompanying sales agreement prospectus included in the Registration Statement (the ‘“Prospectus
Supplement” and together with the Base Prospectus, the “Prospectus”), filed with the SEC pursuant to Rule 424(b) under the
Securities Act, and covering the offering by the Company of up to $50,000,000 in shares of Common Stock covered by the
Registration Statement (the “Placement Shares”); and (D) the Sales Agreement, dated January 13, 2026, among the Company and
Needham & Company, LLC and Citizens JMP Securities, LLC as sales agents (the “Sales Agreement”). Reference is made to our
opinion letter dated January 13, 2026 and included as Exhibit 5.1 to the Registration Statement. This supplemental opinion letter is
being furnished in connection with the filing of the Prospectus Supplement included in the Registration Statement in accordance with
the requirements of Item 16 of Form S-3 and Item 601(b)(5)(i) of Regulation S-K.

In connection with this opinion letter, we have examined the Registration Statement, the Prospectus, the Sales Agreement,
and originals, or copies certified or otherwise identified to our satisfaction, of (i) the Company’s Certificate of Incorporation, as
amended and currently in effect, (ii) the Company’s amended and restated Bylaws, (iii) certain resolutions of the Company’s Board of
Directors approving the preparation and filing of the Registration Statement, the Prospectus Supplement, the Sales Agreement and the
offer and sale of the Placement Shares thereunder, and (iv) such other documents, records and other instruments as we have deemed
appropriate for purposes of the opinion set forth herein.

We have assumed, without independent investigation or verification, (i) the genuineness of all signatures, the legal capacity
of all natural persons, the authenticity of the documents submitted to us as originals, the conformity with the originals of all
documents submitted to us as certified, facsimile or photostatic copies and the authenticity of the originals of all documents submitted
to us as copies.



Based upon the foregoing, and subject to the assumptions, qualifications and limitations set forth herein, we are of the
opinion that the Placement Shares have been duly authorized by the Company and, when issued and sold by the Company and
delivered by the Company against receipt of the purchase price therefor, in the manner contemplated by the Sales Agreement, will be
validly issued, fully paid and non-assessable.

The opinions expressed herein are limited to the New York Business Corporation Law, and we express no opinion with
respect to the laws of any other state or jurisdiction. Although the Placement Shares may be issued from time to time on a delayed or
continuous basis, the opinions expressed herein are limited to the laws, including rules and regulations, as in effect on the date hereof
and we assume no obligation to update or supplement such opinions to reflect any facts or circumstances that may hereafter come to
our attention or any changes in the law that may hereafter occur. It is further understood that this opinion is to be used only in
connection with the offer and sale of Placement Shares while the Registration Statement is effective under the Securities Act.

The opinion letter is limited to the matters stated herein and no opinions may be implied or inferred beyond that matters
expressly stated herein.

We hereby consent to the use of this opinion as Exhibit 5.2 to the Registration Statement and to the reference to us under the
caption “Legal Matters” in the Prospectus Supplement. In giving such consent, we do not hereby admit that we are acting within the
category of persons whose consent is required under Section 7 of the Securities Act or the rules or regulations of the SEC thereunder.
Very truly yours,

/s/ DLA Piper LLP (US)

DLA Piper LLP (US)



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in this Registration Statement on Form S-3 and related Prospectus, of our report dated
May 30, 2025, with respect to the consolidated financial statements of Park Aerospace Corp. and Subsidiaries as of March 2, 2025 and
March 3, 2024, and for each of the years in the three-year period ended March 2, 2025, which report is included in the Annual Report
on Form 10-K of Park Aerospace Corp. for the year ended March 2, 2025, filed with the Securities and Exchange Commission.
We also consent to the reference to our firm under the caption “Experts”.

/s/ CohnReznick LLP

Melville, New York
January 13, 2026
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