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Section 1 - Registrant’s Business and Operations
 
Item 1.01 Entry into a Material Definitive Agreement.
 
Merger Agreement
 
On October 24, 2022, NaturalShrimp Incorporated, a Nevada corporation (the “Company”), entered into a Merger Agreement (as it may be amended, supplemented, or
otherwise modified from time to time, the “Merger Agreement”), by and among the Company, Yotta Acquisition Corporation, a Delaware corporation (“Yotta”), and Yotta
Merger Sub, Inc., a Nevada corporation and a wholly owned subsidiary of Yotta (“Merger Sub”).
 
The Merger Agreement and the transactions contemplated thereby (the “Transactions”) were approved by the board of directors of each of the Company, Yotta, and Merger Sub.
 
The Merger Agreement and the Merger
 
The Merger Agreement provides, among other things, that Merger Sub will merge with and into the Company, with the Company as the surviving company (the “Surviving
Company”) in the merger and, after giving effect to such merger, the Company shall be a wholly-owned subsidiary of Yotta (the “Merger”). In addition, Yotta will be renamed
“NaturalShrimp, Incorporated” or such other name as shall be designated by the Company. Other capitalized terms used, but not defined, herein have the respective meanings
given to such terms in the Merger Agreement.
 
The Merger Agreement provides for aggregate consideration to be issued to securityholders of the Company of 17,500,000 shares (the “Closing Merger Consideration Shares”)
of Yotta’s common stock, par value $0.0001 per share (“ Yotta Shares”), to be issued at the effective time of the Merger (the “Effective Time”), plus an additional (i) 5,000,000
Yotta Shares if the Surviving Corporation has at least $15,000,000 in revenue during the fiscal year ended March 31, 2024 and (ii) 5,000,000 Yotta Shares if the Surviving



Corporation has at least $30,000,000 in revenue during the fiscal year ended March 31, 2025 (collectively, the “Contingent Merger Consideration Shares”).
 
In accordance with the terms and subject to the conditions of the Merger Agreement, at the Effective Time each share of common stock, par value $0.0001 per share, of the
Company (“Company Common Stock”) outstanding or deemed outstanding pursuant to the provisions discussed immediately below as of immediately prior to the Effective
Time will be converted into the right to receive its allocable portion of the Closing Merger Consideration Shares and the Contingent Merger Consideration Shares (to the extent
the required revenue thresholds are met).
 
Pursuant to the terms of the Merger Agreement and agreements that, pursuant to the Merger Agreement, the Company will enter into with holders of such convertible securities,
such convertible securities will be canceled in exchange (except for the Series A Convertible Preferred Stock of the Company, par value $0.0001 per share (the “ Series A
Preferred”) for a cash payment or Yotta Shares as follows: (i) at the option of the holder thereof, each outstanding warrant to purchase shares of Company Common Stock will
be canceled in exchange for a cash payment based on the value thereof or treated as exercised for shares of Company Common Stock, in each case based on an adjusted exercise
price and as otherwise set forth in the Merger Agreement and/or the individual agreements, and if treated as exercised, converted into the right to receive such deemed shares of
Company Common Stock’s allocable portion of the Closing Merger Consideration Shares and the Contingent Merger Consideration Shares; (ii) each outstanding share of Series
F Convertible Preferred Stock of the Company, par value $0.0001 per share, will be canceled and treated as if converted into shares of Company Common Stock at an adjusted
conversion rate as set forth in the Merger Agreement and/or such individual agreements, and converted into the right to receive such deemed shares of Company Common
Stock’s allocable portion of the Closing Merger Consideration Shares and the Contingent Merger Consideration Shares; and (iii) each outstanding share of Series E Convertible
Preferred Stock of the Company, par value $0.0001 per share (the “Series E Preferred”), will be canceled and treated as if converted into shares of Company Common Stock at
an adjusted conversion rate as set forth in the Merger Agreement and/or such individual agreements, and converted into the right to receive such deemed shares of Company
Common Stock’s allocable portion of the Closing Merger Consideration Shares and the Contingent Merger Consideration Shares. In addition, each holder of Series E Preferred
will be entitled to receive at the Effective Time an additional number of Closing Merger Consideration Shares as are necessary to ensure that the per-share value of the Yotta
Shares that such stockholder is entitled to receive is not less than the per-share value (based on the effective purchase price) of the aggregate Yotta Shares then held by any
Yotta stockholder after taking into account any newly-issued Yotta Shares that such Yotta stockholder acquires directly from Yotta prior to the closing of the Merger (the
“Closing”) (which will reduce the number of Closing Merger Consideration Shares that will be issued to the Company’s other securities holders). The Series A Preferred will be
cancelled and retired without any conversion thereof and for no consideration.
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In addition, the Merger Agreement provides that, pursuant to an agreement to be entered into between the Company and Streeterville Capital, LLC (“Streeterville”) as the holder
of the Secured Convertible Promissory Note in the initial amount of $16,320,000.00 issued by the Company to Streeterville with an effective date of December 15, 2021 (the
“Convertible Note”), contingent on and effective as of the Effective Time, the Convertible Note will be amended to eliminate the conversion feature thereof. Also, such
agreement will provide for: (i) for the payment to Streeterville of an amount equal to the lesser of (A) one-third of the amount retained in the Trust Account at the Effective
Time or (B) $10,000,000, in order to repay a portion of the outstanding balance of the Convertible Note; (ii) that the remaining balance of the Convertible Note be repaid in
equal monthly installments over a 12-month period beginning on a date after the Closing Date or the termination of such agreement; and (iii) that if the Closing Date is after
December 31, 2022, the outstanding balance of all indebtedness owed by the Company to Streeterville will be increased automatically by 2% and will automatically increase by
2% every 30 days thereafter until the Closing, or substantially similar terms as approved by the Board of Directors of the Company.
 
The Company is required to enter into all of the above-described agreements with the holders of the warrants, preferred stockholders, and Streeterville within 14 days of the date
of the Merger Agreement, or November 7, 2022 (the “Convertible Instrument Agreements”).
 
The Merger is expected to close in the first calendar quarter of 2023, following the receipt of the required approvals by the stockholders of the Company and Yotta, conditional
approval by the Nasdaq Stock Market (“Nasdaq”) of Yotta’s initial listing application filed in connection with the Merger, and the fulfillment of other customary closing
conditions.
 
Representations and Warranties; Covenants
 
The Agreement contains customary representations and warranties of the parties thereto with respect to, among other things, (i) entity organization, good standing, and
qualification, (ii) capital structure, (iii) authorization to enter into the Agreement, (iv) compliance with laws and permits, (v) taxes, (vi) financial statements and internal control
over financial reporting, (vii) real and personal property, (viii) material contracts, (ix) environmental matters, (x) absence of changes, (xi) employee matters, (xii) litigation, and
(xiii) brokers and finders.
 
In addition, the parties to the Merger Agreement agreed to be bound by certain customary covenants for transactions of this type, including, among others, covenants with
respect to the conduct of the Company and Yotta and their subsidiaries during the period between execution of the Merger Agreement and the Closing Date. Each of the parties
to the Merger Agreement has agreed to use its reasonable best efforts take or to cause to be taken all actions and to do or cause to be done all things reasonably necessary to
consummate as promptly as reasonably practicable the Transactions.
 
Exclusivity
 
Each of the Company and Yotta has agreed that from the date of the Agreement to the earlier of the Closing and the termination of the Agreement, neither the Company nor
Yotta will (i) encourage, solicit, initiate, engage or participate in negotiations with any party concerning any alternative transaction, (ii) take any other action intended or
designed to facilitate the efforts of any person relating to a possible alternative transaction or (iii) approve, recommend or enter into any alternative transaction or any contract or
agreement related to any alternative transaction.
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Conditions to Obligations under the Merger Agreement
 
Under the Merger Agreement, the obligations of the parties to consummate the Transactions are subject to the satisfaction or waiver of certain closing conditions of the
respective parties, including, without limitation: (i) no order or law issued by any court of competent jurisdiction or other governmental authority or other legal restraint or
prohibition preventing the consummation of the Transactions being in effect; (ii) no action or proceeding having been commenced or asserted in writing by any governmental
authority to enjoin or otherwise materially restrict the consummation of the Closing; (iii) the registration statement on Form S-4 containing the proxy statement/prospectus to be
filed by Yotta relating to the Merger Agreement and the Merger (the “ Registration Statement”) becoming effective in accordance with the provisions of the Securities Act of
1933, as amended (the “Securities Act”), no stop order being issued by Securities and Exchange Commission (the “SEC”) and remaining in effect with respect to the
Registration Statement, and no proceeding seeking such a stop order being threatened or initiated by the SEC and not withdrawn; (iv) Yotta’s initial listing application filed with
Nasdaq in connection with the Merger having been approved; (v) the approval of the Merger Agreement and the Merger, and certain related proposals, by the requisite vote of
Yotta’s stockholders (the “Required Yotta Stockholder Approval”); and (vi) the approval of the Merger Agreement by the requisite vote of the Company’s stockholders.
 
In addition, the obligations of Yotta and Merger Sub to consummate the Transactions are subject to the satisfaction or waiver of certain additional closing conditions, including,
without limitation: (i) the Company having complied with all of its convents, agreements, and obligations under the Merger Agreement in all material respects; (ii) the
Company’s representations and warranties contained in the Merger Agreement being true and correct; (iii) the absence of an event since the date of the Merger Agreement that
is continuing and that has had or would reasonably be expected to have a Material Adverse Effect on the Company; (iv) holders of no more than 5% of the issued and
outstanding shares of Company Common Stock having exercised their dissenters’ rights under Nevada law; and (v) the receipt by Yotta at or prior to the Closing of a lock-up



agreement between Yotta and each of the Company’s executive officers and directors in their capacity as stockholders (which lock-up period will last for six months after the
Effective Time).
 
Further, the Company’s obligations to consummate the Transactions are subject to the satisfaction or waiver of certain additional closing conditions, including, without
limitation: (i) each of Yotta and Merger Sub having complied with all of its convents, agreements, and obligations under the Merger Agreement in all material respects; (ii) the
representations and warranties of Yotta and Merger Sub contained in the Merger Agreement being true and correct; (iii) the absence of an event since the date of the Merger
Agreement that is continuing and that has had or would reasonably be expected to have a Material Adverse Effect on Yotta or Merger Sub; and (iv) the post-Effective Time
board of directors of each of Yotta and the Surviving Corporation having been set up to consist of seven directors designated by the Company as provided in the Merger
Agreement.
 
Termination
 
The Merger Agreement may be terminated under certain customary and limited circumstances at any time prior to the Closing, including, without limitation: (i) by the mutual
written consent of the parties; (ii) by either Yotta or the Company if the Closing does not occur on or prior to July 22, 2023 or, if an Additional Extension Period has been
approved, at the expiration of such period (the “Outside Termination Date”), unless the breach of any covenants or obligations under the Merger Agreement by the party seeking
to terminate (or, in the case of Yotta, by Merger Sub) proximately caused the failure to consummate the Transactions by the applicable date; (iii) by either Yotta or the
Company if any governmental authority shall have issued an order, enacted a law, or taken any other action that has the effect of making the Transactions illegal or permanently
restraining, enjoining, or otherwise prohibiting the consummation of the Transactions and such law or order or other action shall have become final and nonappealable, unless
the failure by such party or its affiliates to comply with any provision of the Merger Agreement was a substantial cause of, or substantially resulted in, such action by such
governmental authority; (iv) by Yotta, subject to certain exceptions, if the Company has breached any of its representations, warranties, covenants, or agreements in the Merger
Agreement and such breach cannot be cured at all or within the earlier of (A) 30 days after written notice thereof and (B) the Outside Termination Date; (v) by Yotta, subject to
certain exceptions, if the Company does not receive the required stockholder approval of the Merger Agreement within five business days after the effective date of the Form S-
4; (vi) by Yotta, subject to certain exceptions, if the Company fails to enter into the Convertible Instrument Agreements by November 7, 2022; and (vii) by the Company,
subject to certain exceptions, if Yotta or Merger Sub has breached any of its representations, warranties, covenants, or agreements in the Merger Agreement and such breach
cannot be cured at all or within the earlier of (A) 30 days after written notice thereof and (B) the Outside Termination Date.
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If the Merger Agreement is validly terminated, none of the parties to the Merger Agreement will have any liability or any further obligation under the Merger Agreement other
than customary confidentiality obligations, except in the case of a willful breach of any covenant or agreement under the Merger Agreement or fraud, provided, that (A) if Yotta
terminates the Merger Agreement pursuant to clauses (iv), (v), or (vi) of the preceding paragraph, the Company must pay to Yotta, within two business days of such termination,
a termination fee in the amount of $3,000,000, and (B) if the Company terminates the Merger Agreement pursuant to clause (vii) of the preceding paragraph, Yotta shall pay to
the Company, within two business days of such termination, a termination fee in the amount of $3,000,000.
 
A copy of the Merger Agreement will be filed as Exhibit 2.1 to an amendment to this 8-K and the foregoing description of the Merger Agreement is qualified in its entirety by
reference thereto.
 
The Merger Agreement contains representations, warranties, and covenants that the respective parties made to each other as of the date of the Merger Agreement or other
specific dates. The assertions embodied in those representations, warranties, and covenants were made for purposes of the contract among the respective parties and are subject
to important qualifications and limitations agreed to by the parties in connection with negotiating such agreement. The representations, warranties, and covenants in the Merger
Agreement are also modified in important part by the underlying disclosure schedules that are not filed publicly and that are subject to a contractual standard of materiality
different from that generally applicable to stockholders, and were used for the purpose of allocating risk among the parties rather than establishing matters as facts. The
Company does not believe that these schedules contain information that is material to an investment decision.
 
Support Agreements
 
Company Support Agreements
 
Contemporaneously with the execution of, and as a condition and an inducement to Yotta and the Company entering into, the Merger Agreement, the Company, Yotta, and each
of the Company’s three executive officers and directors, solely in his capacity as a stockholder of the Company, entered into the Company Stockholder Support Agreement (the
“Company Support Agreements”), pursuant to which each such stockholder agreed to, among other things, (i) to vote in favor of the Merger Agreement, the Merger, and the
other Transactions, (ii) waive any rights of appraisal, dissenter’s rights, and any similar rights under applicable law, and (iii) not to sell, assign, pledge or otherwise transfer or
dispose of, encumber, hedge, swap, convert or utilize a derivative to transfer an interest in (collectively, a “ Transfer”) any of his shares of capital stock in the Company unless
the buyer, assignee, or transferee thereof executes a joinder agreement to his Company Support Agreement.
 
The foregoing description of the Company Support Agreements does not purport to be complete and is qualified in its entirety by the terms and conditions of the Company
Support Agreements, a form of which is attached as Exhibit A to the Merger Agreement.
 
Sponsor Support Agreement
 
Contemporaneously with the execution of, and as a condition and an inducement to the Company entering into, the Merger Agreement, Yotta, Yotta Investment LLC (the
“Sponsor”), and the Company entered into the Sponsor Support Agreement, pursuant to which the Sponsor agreed, among other things, (i) not to Transfer or redeem any Yotta
Shares held by the Sponsor unless the buyer, assignee, or transferee thereof executes a joinder agreement to the Sponsor Support Agreement, and (ii) to vote in favor of the
approval of the Merger Agreement and the Transactions, and any other proposals related thereto that are presented for a vote of Yotta’s stockholders.
 
The foregoing description of the Sponsor Support Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the Sponsor Support
Agreement, the form of which is attached as Exhibit B to the Merger Agreement.
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Lock-Up Agreements
 
Company Lock-up Agreements
 
The Merger Agreement provides that each of the Company’s three executive officers and directors, in their capacity as stockholders, will enter into a lock-up agreement with the
Company and Yotta (the “Company Lock-Up Agreement”) pursuant to each of them will agree, subject to certain customary exceptions, not to (i) sell, offer to sell, contract, or
agree to sell, pledge, or otherwise dispose of, directly or indirectly, any Yotta Shares they receive in the Merger (the “ Company Lock-Up Shares”), (ii) enter into a transaction
that would have the same effect, (iii) enter into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of ownership of the
Company Lock-Up Shares, (iv) publicly disclose the intention to effect any transaction specified in clause (i) or (iii), or (v) engage in any short sales with respect to any security
of Yotta, until the date that is six months after the date on which the Effective Time occurs.
 



The foregoing description of the Company Lock-Up Agreements  does not purport to be complete and is qualified in its entirety by the terms and conditions of the Company
Lock-Up Agreements, the form of which is attached as Exhibit C-1 to the Merger Agreement.
 
Sponsor Lock-up Agreement
 
The Merger Agreement provides that the Company, Yotta, and the Sponsor will enter into a sponsor lock-up agreement (the “Sponsor Lock-Up Agreement”), pursuant to which
the Sponsor will not (i) offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any Yotta Shares held by them at the Effective Time (such shares,
together with any securities convertible into or exchangeable for or representing the rights to receive Yotta Shares as of the Effective Time, the “Sponsor Lock-Up Shares”), (ii)
enter into a transaction that would have the same effect, (iii) enter into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic
consequences of ownership of the Sponsor Lock-up Shares, (iv) publicly disclose the intention to make any offer, sale, pledge or disposition, or to enter into any transaction,
swap, hedge or other arrangement, or (v) engage in any short sales with respect to any security of Yotta, until the date that is six months after the date on which the Effective
Time occurs.
 
The foregoing description of the Sponsor Lock-Up Agreement  does not purport to be complete and is qualified in its entirety by the terms and conditions of the Sponsor Lock-
Up Agreement, the form of which is attached as Exhibit C-2 to the Merger Agreement.
 
Section 7 – Regulation FD Disclosure
 
Item 7.01 Regulation FD Disclosure.
 
On October 25, 2022, the Company and Yotta issued a joint press release announcing their entry into the Merger Agreement. The press release is attached hereto as Exhibit
99.1.
 
Exhibits 99.1 is being furnished pursuant to Item 7.01 and will not be deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934 as amended (the
“Exchange Act”), or otherwise be subject to the liabilities of that section, nor will it be deemed to be incorporated by reference in any filing under the Securities Act or the
Exchange Act.
 
Additional Information
 
In connection with the Merger and the other Transactions, Yotta intends to file relevant materials with the SEC including a registration statement on Form S-4, which will
include a prospectus with respect to its common stock to be issued in connection with the Merger and a proxy statement with respect to the stockholder meeting of Yotta to vote
on the Transactions. Investors and securityholders of the Company and other interested persons are urged to read, when available, the proxy statement/prospectus as well as
other documents that Yotta and the Company file with the SEC, as well as any amendments or supplements to those documents, because they will contain important
information about the Company, Yotta, and the Merger. Once available, stockholders will also be able to obtain a copy of the Form S-4, including the proxy
statement/prospectus, and other documents filed with the SEC without charge, at the SEC’s website at http://www.sec.gov and, with respect to documents filed by the Company,
from the Company’s website at www.naturalshrimp.com.
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Participants in the Solicitation
 
Yotta and its directors and executive officers may be deemed participants in the solicitation of proxies from Yotta stockholders with respect to the Transactions. Information
about Yotta’s directors and executive officers and a description of their interests in Yotta will be included in the proxy statement/prospectus for the Transactions and be
available at the SEC’s website (www.sec.gov). Additional information regarding the interests of such participants will be contained in the proxy statement/prospectus for the
Transactions when available.
 
The Company and its directors and executive officers also may be deemed to be participants in the solicitation of proxies from the stockholders of Yotta in connection with the
Transactions. Information about the Company’s directors and executive officers is set forth in the Company’s Annual Report on Form 10-K for the year ended March 31, 2022,
as filed with the SEC on June 29, 2022, and information regarding their interests in the Transactions will be included in the proxy statement/prospectus for the Transactions.
 
Forward Looking Statements
 
The statement herein that the Merger is expected to close in the first calendar quarter of 2023 is a “forward-looking statement” as defined the Private Securities Litigation
Reform Act of 1995. Such statement reflects management’s current views with respect to future events and are subject to numerous assumptions, risks, and uncertainties. Actual
results may differ materially from those contemplated by such forward-looking statement for a variety of reasons including: the stability of the financial and capital markets; the
Company and Yotta being able to receive all required third-party and stockholder approvals for the Transactions; the occurrence of any event, change or other circumstances
that could give rise to the termination of the Merger Agreement; the outcome of any legal proceedings that may be instituted against the Company or Yotta following
announcement of the Merger Agreement and the Transactions; and those discussed and identified in filings made by the Company and Yotta with the SEC. The foregoing list of
factors is not exhaustive. Forward-looking statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on any forward-looking
statement and, except to the extent required by applicable law or regulation, the Company assumes no obligation and does not intend to update or revise this forward-looking
statements whether as a result of new information, future events, or otherwise.
 
Disclaimer
 
This communication does not constitute an offer to sell, or the solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in any state or
jurisdiction in which such offer, solicitation, exchange, or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction.
No offer of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act.
 
Section 9 - Financial Statements and Exhibits
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No. Description
99.1  Joint Press Release dated October 25, 2022
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES



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

duly authorized.
 

 NATURALSHRIMP INCORPORATED
   
Date: October 25, 2022 By: /s/ William Delgado
 Name: William Delgado
 Title: Chief Financial Officer
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NaturalShrimp Incorporated Announces Merger Agreement with

Nasdaq-Listed Yotta Acquisition Corp.
 

 ● Merger to accelerate commercialization and production ramp up of farm-to-table sushi grade shrimp and fresh seafood including planned U.S. facility expansion
 ● NaturalShrimp could receive up to $105 million in net cash proceeds at the consummation of the transaction, assuming no redemptions
 ● The parties expect that the common stock of the parent of the combined company will become listed on Nasdaq post-deal-close
 ● NaturalShrimp and Yotta Acquisition Corp. to conduct a global marketing campaign to educate institutional and other investors about its system for growing shrimp in

enclosed, salt-water systems, using patented technology to produce fresh, never frozen, naturally grown shrimp, without the use of antibiotics or toxic chemicals
 ● Yotta Acquisition Corp. will issue 17.5 million of its common shares (current valuation of $175.0 million) to the stockholders of NaturalShrimp. In addition, the

stockholders of Natural Shrimp are entitled to receive an additional 5.0 million common shares (current valuation of $50.0 million) based on achieving certain revenue
targets for 2024 and 5 million common shares (current valuation of $50 million) for revenue targets for 2025. These Earn-out shares will be available to shareholders of
record on the closing of the transaction. Assuming no redemptions, the total enterprise value is estimated at approximately $275M at closing of the transaction.

 
DALLAS, TX and NEW YORK, NY – October 25, 2022 — NaturalShrimp, Incorporated (OTCQB: SHMP) (“NaturalShrimp”), a Biotechnology Aquaculture Company that
has developed and patented the first shrimp-focused commercially operational RAS (Recirculating Aquaculture System), and Yotta Acquisition Corporation (NASDAQ:
YOTA) (“Yotta”), a special purpose acquisition company, today announced the signing of a definitive agreement (the “Business Combination Agreement”) for a proposed
merger of the two companies. Under the Business Combination Agreement, NaturalShrimp will merge with a wholly owned subsidiary of Yotta. The companies intend for
Yotta’s common stock to continue to be listed on the Nasdaq Capital Market.
 
Assuming no redemptions by Yotta public stockholders, upon closing, the combined entity could have access to as much as $105 million in net cash (after paying transaction
expenses) from the Yotta trust account. Final proceeds will depend upon redemption rates of current Yotta stockholders at the consummation of the proposed Transaction.
 
 

 
  
Gerald Easterling, CEO of NaturalShrimp, said: “This business combination with Yotta has the potential to significantly accelerate our efforts for commercialization and the
ramp up of production of our fresh, land-based gourmet-grade shrimp at the largest indoor farming facilities in the U.S. We also expect that the merger will provide us with
additional capital to advance facility expansion efforts in strategic markets in the U.S., including Florida, Nevada, and the Northeast. Our goal is to rapidly build market share in
the supply-constrained, premium segment of the market for large shrimp which sell at 20%-30% price premiums utilizing our propriety, proven and scalable technologies and
production system. Combined with our capital efficient model, the transaction has the potential to put NaturalShrimp on the fast track to rollout across the 10 largest population
centers in the U.S.”
 
Hui Chen, CEO of Yotta, added: “We believe NaturalShrimp’s patented technologies, attractive business model and unit economics provides a premium pricing opportunity for
fresh, locally grown product that is of superior quality and sustainable. We further believe that NaturalShrimp is well-positioned to become a premier provider of shrimp in the
U.S., and we are pleased that Yotta’s stockholders will have the opportunity to invest and help fill the gap in the large and growing shrimp market with land-based gourmet-
grade shrimp without the use of antibiotics, probiotics or toxic chemicals.”
 
The Business Combination Agreement has been approved by the Board of Directors of each of NaturalShrimp and Yotta.
 
Certain stockholders of both NaturalShrimp and Yotta have entered into agreements pursuant to which they have committed to vote their respective shares in favor of the
business combination.
 
The NaturalShrimp - Yotta Business Combination Agreement
 
Under the terms of the Business Combination Agreement with Yotta, Yotta Merger Sub, Inc., a Nevada corporation (“Merger Sub”) and wholly owned subsidiary of Yotta
Acquisition Corporation, will merge with and into the NaturalShrimp, after which the NaturalShrimp will be the surviving company and a wholly owned subsidiary of Yotta
Acquisition Corp. and Yotta shall change its name to NaturalShrimp, Inc.
 
Yotta Acquisition Corp. will issue 17.5 million of its common shares (current valuation of $175.0 million) to the security holders of NaturalShrimp. In addition, the
stockholders of Natural Shrimp are entitled to receive an additional 5.0 million common shares (current valuation of $50.0 million) based on achieving certain revenue targets
for 2024 and 5 million common shares (current valuation of $50 million) based on achieving certain revenue targets for 2025. The transactions contemplated by the Business
Combination Agreement and the ancillary agreements thereto are referred to, collectively, as the “Transaction.”
 
The Business Combination Agreement contains covenants in respect of non-solicitation of alternative acquisition proposals and a termination fee payable to Yotta in certain
circumstances.
 
The proposed business combination is expected to close in the first quarter of 2023, subject to the satisfaction of customary closing conditions, including the effectiveness of the
registration statement on Form S-4 that Yotta is required to file with the U.S. Securities and Exchange Commission (“SEC”), required Nasdaq approval, and the approval of the
proposed Transaction and the Business Combination Agreement by a majority of the stockholders of NaturalShrimp and a majority of Yotta stockholders voting to approve
thereon. Post-closing, the combined company Board of Directors will include seven directors designated by NaturalShrimp. Additional information may be found in the
Current Reports on Form 8-K being filed by NaturalShrimp and Yotta with the U.S. Securities and Exchange Commission (“SEC”) in connection with the announcement of the
execution of the Business Combination Agreement.
 
NaturalShrimp intends to use the proceeds from the proposed Transaction to accelerate commercialization and production ramp up of its farm-to-table sushi grade shrimp and
fresh seafood.
 
 

 
  
Advisors
 
Joseph Gunnar & Co., LLC and Roth Capital Partners, LLC, are serving as advisors to NaturalShrimp. Lucosky Brookman LLP is serving as legal counsel to NaturalShrimp.
 
Chardan is serving as financial advisor to Yotta. Loeb & Loeb LLP is serving as legal counsel to Yotta.



 
About NaturalShrimp
 
NaturalShrimp, Incorporated is a publicly traded aquaculture Company, headquartered in Dallas, with production facilities located near San Antonio, Texas and Webster City,
Iowa. The Company has developed the first commercially viable system for growing shrimp in enclosed, salt-water systems, using patented technology to produce fresh,
naturally grown shrimp, without the use of antibiotics or toxic chemicals. NaturalShrimp systems can be located anywhere in the world to produce gourmet-grade Pacific white
shrimp. For more information visit www.naturalshrimp.com.
 
About Yotta Acquisition Corporation
 
Yotta is led by founder Hui Chen (CEO). Yotta is a blank check company formed for the purpose of effecting a merger, share exchange, asset acquisition, stock purchase,
recapitalization, reorganization or similar business combination with one or more businesses. Although there is no restriction or limitation on what industry or geographic region
its target operates in, Yotta intends to focus on high technology, blockchain, software and hardware, ecommerce, social media and other general business industries globally.
 
Additional Information about the Proposed Transaction and Where to Find It
 
This press release relates to a proposed transaction between NaturalShrimp, Inc. and Yotta Acquisition Corporation. This press release does not constitute an offer to sell or
exchange, or the solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, sale or exchange
would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. In connection with the transaction described herein, Yotta intends to
file relevant materials with the SEC including a registration statement on Form S-4, which will include a prospectus with respect to the combined company’s securities to be
issued in connection with the business combination and a proxy statement with respect to the stockholder meeting of Yotta to vote on the business combination. Promptly after
the registration statement is declared effective by the SEC, Yotta will mail the definitive proxy statement/prospectus and a proxy card to each stockholder as of a record date for
the meeting of Yotta stockholders to be established for voting on the proposed business combination. Yotta urges its investors, stockholders and other interested persons to read,
when available, the preliminary proxy statement/ prospectus as well as other documents filed with the SEC because these documents will contain important information about
Yotta, NaturalShrimp and the business combination. Once available, stockholders will also be able to obtain a copy of the Form S-4, including the proxy statement/prospectus,
and other documents filed with the SEC without charge, by directing a request to: Yotta Acquisition Corporation, Attn: Hui Chen. The preliminary and definitive proxy
statement/prospectus to be included in the registration statement, once available, can also be obtained, without charge, at the SEC’s website (www.sec.gov).
 
 

 
  
Participants in the Solicitation
 
Yotta and its directors and executive officers may be deemed participants in the solicitation of proxies from Yotta stockholders with respect to the Transaction. Information
about Yotta’s directors and executive officers and a description of their interests in Yotta will be included in the proxy statement/prospectus for the proposed Transaction and be
available at the SEC’s website (www.sec.gov). Additional information regarding the interests of such participants will be contained in the proxy statement/prospectus for the
proposed Transaction when available.
 
NaturalShrimp and its directors and executive officers also may be deemed to be participants in the solicitation of proxies from the stockholders of Yotta in connection with the
proposed Transaction. Information about NaturalShrimp’s directors and executive officers is set forth in NaturalShrimp’s Annual Report on Form 10-K for the year ended
March 31, 2022, as filed with the SEC on June 29, 2022, and information regarding their interests in the proposed transaction will be included in the proxy statement/prospectus
for the proposed Transaction.
 
No Offer or Solicitation
 
This press release is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the proposed Transaction and does
not constitute an offer to sell or the solicitation of an offer to buy any securities nor shall there be any sale of securities in any state or jurisdiction in which such offer,
solicitation, exchange, or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction. No offer of securities shall be
made except by means of a prospectus meeting the requirements of the Securities Act.
 
Forward-Looking Statements
 
This press release contains includes a number of forward-looking statements that reflect management’s current views with respect to future events and financial performance.
Forward-looking statements are projections in respect of future events or our future financial performance. In some cases, you can identify forward-looking statements by
terminology such as “may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these terms or other
comparable terminology. These statements include statements regarding the intent, belief or current expectations of us and members of our management team, as well as the
assumptions on which such statements are based. Prospective investors are cautioned that any such forward-looking statements are not guarantees of future performance and
involve risk and uncertainties, and that actual results may differ materially from those contemplated by such forward-looking statements. These statements are only predictions
and involve known and unknown risks, uncertainties and other factors, including the risks set forth in the section entitled “Risk Factors” in the Company’s Annual Report on
Form 10-K for the fiscal year ended March 31, 2021, any of which may cause our company’s or our industry’s actual results, levels of activity, performance or achievements to
be materially different from any future results, levels of activity, performance or achievements expressed or implied in our forward-looking statements.
 
 

 
  
The forward-looking statements are based on the current expectations of the management of NaturalShrimp and Yotta, as applicable, and are inherently subject to uncertainties
and changes in circumstances and their potential effects and speak only as of the date of such statement. There can be no assurance that future developments will be those that
have been anticipated. Forward-looking statements reflect material expectations and assumptions, including, without limitation, expectations and assumptions relating to: the
future price of metals; the stability of the financial and capital markets; NaturalShrimp and Yotta being able to receive all required regulatory, third-party and shareholder
approvals for the proposed Transaction; the amount of redemptions by Yotta public shareholders; and other current estimates and assumptions regarding the proposed
Transaction and its benefits. Such expectations and assumptions are inherently subject to uncertainties and contingencies regarding future events and, as such, are subject to
change. Forward-looking statements involve a number of risks, uncertainties or other factors that may cause actual results or performance to be materially different from those
expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not limited to, those discussed and identified in public filings made by
NaturalShrimp and Yotta with the SEC; the amount of any redemptions by existing holders of Yotta Class A Shares being greater than expected, which may reduce the cash in
trust available to NaturalShrimp upon the consummation of the business combination; the occurrence of any event, change or other circumstances that could give rise to the
termination of the Business Combination Agreement and/or payment of the termination fees; the outcome of any legal proceedings that may be instituted against NaturalShrimp
or Yotta following announcement of the Business Combination Agreement and the transactions contemplated therein; the inability to complete the proposed transactions due to,
among other things, the failure to obtain NaturalShrimp shareholder approval or Yotta shareholder approval; the risk that the announcement and consummation of the proposed
transactions disrupts NaturalShrimp’s current plans; the ability to recognize the anticipated benefits of the proposed transactions; unexpected costs related to the proposed
transactions; the risks that the consummation of the proposed transactions is substantially delayed or does not occur, including prior to the date on which Yotta is required to
liquidate under the terms of its charter documents.
 
Should one or more of these risks or uncertainties materialize or should any of the assumptions made by the management of NaturalShrimp and Yotta prove incorrect, actual



results may vary in material respects from those projected in these forward-looking statements.
 
All subsequent written and oral forward-looking statements concerning the proposed Transaction or other matters addressed in this press release and attributable to
NaturalShrimp, Yotta or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this press release.
Except to the extent required by applicable law or regulation, NaturalShrimp and Yotta undertake no obligation to update these forward-looking statements to reflect events or
circumstances after the date of this press release to reflect the occurrence of unanticipated events.
 
Investor Relations Contact
Chris Tyson
Executive Vice President
MZ North America
Direct: 949-491-8235
SHMP@mzgroup.us
 
YOTA Contact:
Hui Chen
Chief Executive Officer
Yotta Acquisition Corporation
hchen@yottaac.com
 
 

 
 


