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Palladyne AI Corp.
3,220,805 Shares of Common Stock
Offered by the Selling Stockholders

This prospectus relates to the disposition, from time to time, by the selling stockholders identified in this prospectus under the caption “Principal
and Selling Stockholders” on page 8 of up to 3,220,805 shares of our common stock, $0.0001 par value per share, issuable upon the exercise of warrants to
purchase our common stock.

The selling stockholders or their permitted transferees or other successors-in-interest may, but are not required to, sell the shares of our common
stock offered by this prospectus from time to time in a number of different ways and at varying prices as determined by the prevailing market price for
shares or in negotiated transactions. See “Plan of Distribution” on page 12 for a description of how the selling stockholders may dispose of the shares
covered by this prospectus. We do not know when or in what amount the selling stockholders may offer the shares for sale.

We are not selling any shares of our common stock under this prospectus and will not receive any proceeds from the sale of shares of common
stock by the selling stockholders. We will receive proceeds from the cash exercise of the warrants which, if exercised for cash with respect to all of the
3,220,805 shares of common stock underlying such warrants at the exercise price per share of $2.30, would result in gross proceeds to us of approximately
$7.4 million. The selling stockholders will bear all commissions and discounts, if any, attributable to the sale of the shares.

Our common stock is listed on The Nasdaq Global Market under the symbol “PDYN.” On December 19, 2024, the last reported closing sale
price of our common stock on The Nasdaq Global Market was $3.13 per share.

We are an “emerging growth company” and a “smaller reporting company” as defined under the federal securities laws, and, as such, have
elected to comply with certain reduced public company reporting requirements for this prospectus and may elect to do so in future filings.

Investing in our common stock involves a high degree of risk. You should review carefully the risks and uncertainties described under
the heading “Risk Factors” starting on page 3 of this prospectus, and under similar headings in the documents that are incorporated by reference

into this prospectus.

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

The date of this prospectus is December 20, 2024
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ABOUT THIS PROSPECTUS

This prospectus is part of a resale registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf”
registration process. Under this shelf registration process, the selling stockholders may, from time to time, offer and sell the common stock described in this
prospectus.

You should rely only on the information contained in, or incorporated by reference into, this prospectus or contained in any free writing
prospectus prepared by or on behalf of us or to which we have referred you. Neither we nor the selling stockholders have authorized anyone to
provide any information or to make any representations other than those contained in, or incorporated by reference into, this prospectus or in any
free writing prospectuses prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. This prospectus is an offer to sell only the securities offered
hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in, or incorporated by reference
into, this prospectus is accurate only as of its date regardless of the time of delivery of this prospectus or of any sale of securities. Our business,
financial condition, operating results and prospects may have changed since that date.

You should also read and consider the information in the documents to which we have referred you under the captions “Where You Can Find
More Information” and “Information Incorporated by Reference” in this prospectus.

For investors outside the United States, neither we nor the selling stockholders have done anything that would permit this offering or possession
or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons who come into
possession of this prospectus and any free writing prospectus related to this offering in jurisdictions outside the United States are required to inform
themselves about and to observe any restrictions as to this offering and the distribution of this prospectus and any such free writing prospectus applicable to
that jurisdiction.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read together with, the more detailed information and financial
statements and related notes thereto incorporated by reference into this prospectus. Before you decide to invest in our common stock, you should
read the entire prospectus carefully, including the risk factors and the financial statements and related notes incorporated by reference into this
prospectus. Unless the context requires otherwise, in this prospectus the terms “Palladyne Al,” the “Company,” “we,” “us” and “our” refer to
Palladyne AI Corp., together with its subsidiaries, taken as a whole. This prospectus includes trademarks, service marks and trade names owned by

us or other companies. All trademarks, service marks and trade names included in this prospectus are the property of their respective owners.
Company Overview

Our mission is to deliver software to our customers that enhances the utility and functionality of third-party stationary and mobile robotic
systems by enabling these systems to quickly observe, learn, reason and act in structured and unstructured environments. Our AI/ML Software
Platform is designed with artificial intelligence (“AI”’) and machine learning (“ML”) technologies to enable robotic systems to perceive their
environment and quickly adapt to changing circumstances by generalizing (i.e., learning) from their past experience using dynamic real-time
operations “on the edge” (i.e., on the robotic system) without extensive programming and with minimal robot training. We believe this “human-like”
ability to learn and adapt will be a key differentiator in helping our customers maintain optimal productivity in dynamic or unstructured
environments, where new situations and unexpected challenges are more likely to cause delays and costly downtime. Our value proposition is further
enhanced relative to other competitive solutions because robotic systems using our AI/ML Software Platform are not required to be continuously
connected to the cloud for our software to function, thereby reducing the performance issues associated with poor connectivity and latency typically
associated with processing in the cloud. Our approach also reduces the expense typically associated with transmitting large amounts of data to and
from the cloud.

Corporate Information

Our principal executive offices are located at 650 South 500 West, Suite 150, Salt Lake City, Utah, 84101, and our telephone number is
888-927-7296. Our website address is www.palladyneai.com. The information on, or that can be accessed through, our website is not part of this
prospectus, and you should not consider information contained on our website in deciding whether to purchase our securities. We have included our
website address in this prospectus solely as an inactive textual reference.

The Offering

The selling stockholders named in this prospectus may offer and sell up to 3,220,805 shares of our common stock. Our common stock is
listed on The Nasdaq Global Market under the symbol “PDYN.” We will not receive any of the proceeds from sales by the selling stockholders of
any of the shares of common stock covered by this prospectus. We will receive proceeds from any cash exercise of Warrants to purchase the shares
that are being offered by the selling stockholders hereunder. We intend to use any such proceeds for general corporate purposes and working capital,
including funding continued development and commercialization of our software products. See “Use of Proceeds” on page 6.

Throughout this prospectus, when we refer to the shares of our common stock, the offer and sale of which are being registered on behalf of
the selling stockholders, we are referring to the shares of common stock that have been issued to or are issuable upon the exercise of Warrants to the
stockholders listed in “Principal and Selling Stockholders” on page 8, pursuant to the securities purchase agreement described below. When we refer
to the selling stockholders in this prospectus, we are referring to the investors in our October 2024 private placement and, as applicable, any donees,
pledgees, transferees or other successors-in-interest selling shares received after the date of this prospectus from the investors in our October 2024
private placement as a gift, pledge, or other non-sale related transfer.




October 2024 Private Placements

On October 31, 2024, we entered into a securities purchase agreement with an institutional investor, who we refer to as the Investor
Purchaser (the “Investor Purchase Agreement”), pursuant to which we agreed to issue and sell 2,790,700 shares of common stock at a price per share
of $2.15 (the “Registered Offering”). Concurrently with the Registered Offering, we conducted two separate private placements. Pursuant to the
Investor Purchase Agreement, the Investor Purchaser received warrants to purchase up to an aggregate of 2,790,700 shares of common stock at an
exercise price of $2.30 per share, subject to adjustments as provided under the terms of the warrants (the “Investor Warrants”, such private placement,
the “Investor Private Placement”). Additionally, pursuant to a separate securities purchase agreement dated October 31, 2024, with the Company’s
Chief Executive Officer and certain other members of the Board of Directors, who we refer to as the Inside Purchasers, (the “Insiders Purchase
Agreement” together with the Investor Purchase Agreement, the “Purchase Agreements”), we conducted a private placement (the “Insider Private
Placement” together with the Investor Private Placement, the “Private Placements™) of an aggregate of 430,105 shares of common stock (“Shares’)
and warrants (the “Insider Warrants” and together with the Investor Warrants, the “Warrants”) to purchase up to 430,105 shares of common stock,
consisting of (1) 107,526 Shares and Insider Warrants sold to MLC Solo 401k Trust FOB Benjamin Wolff, an entity affiliated with Benjamin G.
Wolff, our Chief Executive Officer and director, (2) 107,526 Shares and Insider Warrants sold to Marstar Investments, LLC, an entity affiliated with
Brian D. Finn, a member of our Board of Directors, and (3) 215,053 Shares and Insider Warrants sold to Dennis Weibling, a member of our Board of
Directors. Pursuant to the Insider Purchase Agreement, we issued and sold (1) the Shares at a price per share of $2.20, which was the consolidated
closing bid price per share of our common stock on the Nasdaq Global Market on the day the Insiders Purchase Agreement was entered into, and (2)
the Insider Warrants at an offering price of $0.125 per Insider Warrant. The Warrants have an exercise price of $2.30 per share (subject to adjustment
as set forth in the Warrants), will become exercisable six months after issuance and will expire five and one-half years from the date of their issuance.
The Warrants contain standard anti-dilution adjustments to the exercise price including for share splits, share dividends, rights offerings and pro rata
distributions. The Private Placements closed on November 1, 2024 (the “Closing Date”).

The Purchase Agreements require us to register the resale of the shares issuable upon exercise of the Warrants. We are required to prepare
and file a registration statement with the Securities and Exchange Commission (the “SEC”) as soon as practicable (and in any event within 45
calendar days of October 31, 2024), and to use commercially reasonable efforts to have such registration statement declared effective within 60 days
of the Closing Date if there is no review by the SEC, and within 90 days of the Closing Date in the event of such review, and to keep such registration
statement effective at all times until no Investor Purchaser or Inside Purchaser owns any Warrants or shares of common stock issuable upon exercise
thereof.




RISK FACTORS

Investing in shares of our common stock involves a high degree of risk. You should carefully consider the risks described below, as well as all
other information included in this prospectus and in our other filings with the SEC incorporated by reference into this prospectus, including the risks and
uncertainties described under “Part I. Item 14 - Risk Factors” in our Annual Report on Form 10-K, filed with the SEC, and in “Part Il. Item 14 - Risk
Factors” in our Quarterly Report on Form 10-Q, filed with the SEC, before you decide to purchase shares of common stock. If any of the following risks
actually occurs, our business, financial condition, operating results, prospects and ability to accomplish our strategic objectives could be materially
harmed. As a result, the trading price of our shares of common stock could decline and you could lose all or part of your investment. Our Risk Factors are
not guarantees that no such conditions exist as of the date of this prospectus and should not be interpreted as an affirmative statement that such risks or
conditions have not materialized, in whole or in part. Additional risks and uncertainties not presently known to us or that we currently deem immaterial
may also impair our business operations and the market price of our shares of common stock.



FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference herein and therein may contain “forward-looking statements” within the meaning
of Section 27A of the Securities Act of 1933 (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), which are subject to the “safe harbor” created by those sections. Forward-looking statements are identified by words such as “believe,” “anticipate,”
“expect,” “intend,” “plan,” “will,” “may,” “seek,” “estimate,” “continue,” “could,” “would,” “project,” and other similar expressions, or the negative or
plural of these words or expressions. You should read these statements carefully because they discuss future expectations, contain projections of future
results of operations or financial condition, or state other “forward-looking” information. These statements relate to our future plans, objectives,
expectations, intentions and financial performance and the assumptions that underlie these statements. These forward-looking statements include, but are
not limited to:

99 99 ¢

e our ability to successfully pivot our business pursuant to our strategy to focus on the development of our full-stack, closed-loop autonomy
software platform (“AI/ML Software Platform”) and related products;

e our ability to develop and sell our AI/ML Software Platform and related products and the capabilities and functionality of our AI/ML
Software Platform and related products;

*  our expected timeline for commercial release of our products and receipt of corresponding revenues;

*  nature and size of the markets that we are targeting;

e our software product roadmaps, including expected timing of new product releases and target markets;

e our ability to respond to rapid technological changes;

e competition from existing or future businesses and technologies and the potential advantages of our products as compared to competitors;
e  our ability to manage our growth and expenses;

e our ability to comply with evolving laws and regulations applicable to our business;

*  our ability to attract and retain qualified personnel with the necessary experience, including employees who are instrumental to our new
business strategy;

*  our projected financial and operating information and estimates of market size and opportunities;
*  our future financial performance;
*  the impacts of our reductions in force on our cash usage and savings, cost structure and restructuring costs;

e our ability to implement contingency plans to further limit operations and reduce costs and/or seek additional financing should licensing
revenues not materialize in time or sufficient amount to support our operations;

*  the impact of natural disasters, health epidemics and global economic and geopolitical conditions and international conflicts on our business
and the business of our customers;

*  changes in the markets for our software products;

*  expansion plans and opportunities;



«  future capital requirements and sources and uses of cash;

e our ability to defend and the outcome of any known and unknown litigation and regulatory proceedings;
*  our ability to maintain, protect and enhance our intellectual property;

*  our ability to maintain and protect our brand,

*  our ongoing de minimis hardware development efforts; and

99 ¢ 99 ¢

. other statements preceded by, followed by or that include the words “may,” “can,” “should,” “will,” “estimate,
” “anticipate,” “believe,” “seek,” “aim,” “target” or similar expressions.

9 29 ¢,

plan,” “project,”
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These forward-looking statements are based on information available as of the date of this prospectus and our management’s current
expectations, forecasts and assumptions, and involve a number of judgments, risks and uncertainties. Accordingly, forward-looking statements should not
be relied upon as representing our views as of any subsequent date, and, in any event, you should not place undue reliance on these forward-looking
statements. We do not undertake any obligation to update forward-looking statements to reflect events or circumstances after the date they were made,
whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.

These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions 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 those factors described under “Risk Factors” described under “Part I. Item 1A - Risk Factors” in our Annual Report on Form 10-K,
filed with the SEC, and in “Part II. Item 1A - Risk Factors” in our Quarterly Report on Form 10-Q, filed with the SEC, which are incorporated by
reference in this prospectus, together with all of the other information contained in this prospectus and the documents incorporated by reference herein.
Should one or more of these risks or uncertainties materialize, or should any of the assumptions prove incorrect, actual results may vary in material respects
from those projected in these forward-looking statements. Our Risk Factors are not guarantees that no such conditions exist as of the date of this
prospectus and should not be interpreted as an affirmative statement that such risks or conditions have not materialized, in whole or in part.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are
based upon information known to us as of the date of this prospectus, and while we believe such information forms a reasonable basis for such statements,
such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or
review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon
these statements.



USE OF PROCEEDS
We will not receive any proceeds from the sale of shares of common stock by the selling stockholders.

We will receive proceeds from the cash exercise of the Warrants which, if exercised for cash with respect to all of the 3,220,805 shares of
common stock underlying such Warrants at the exercise price per share of $2.30, would result in gross proceeds to us of approximately $7.4 million. There
can be no assurance that any of the Warrants will be exercised by the selling stockholders or that they will exercise the Warrants for cash instead of using
the cashless exercise feature.

We intend to use the net proceeds, if any, from the cash exercise of the Warrants for general corporate purposes and working capital, including
funding continued development and commercialization of our software products. The amounts and timing of our actual expenditures for each purpose may
vary significantly depending upon numerous factors, including funding continued development and commercialization of our software products. The
timing and amounts of our actual expenditures will depend on several factors. We reserve the right to change the use of proceeds as a result of certain
contingencies such as competitive developments, opportunities to acquire technologies or products and other factors. Pending application of the proceeds,
if any, from the cash exercise of the Warrants, we intend to invest the net proceeds in accordance with our investment policy, which includes the objective
of capital preservation.



DESCRIPTION OF CAPITAL STOCK

The description of our capital stock is incorporated by reference to Exhibit 4.4 of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2023, filed with the SEC on February 28, 2024.

As of November 11, 2024, there were 30,112,399 shares of our common stock issued and outstanding and there were 475 holders of record of
our common stock. As of November 11, 2024, there were no outstanding shares of preferred stock.


https://www.sec.gov/Archives/edgar/data/1826681/000095017024022168/strc-ex4_4.htm

PRINCIPAL AND SELLING STOCKHOLDERS
The following table sets forth certain information with respect to the beneficial ownership of our common stock as of November 11, 2024 for:
*  each person who we know beneficially owns more than 5% of our common stock;
. each of our directors;
. each of our named executive officers; and
* all of our directors and executive officers as a group.

The percentage of beneficial ownership shown in the table is based upon 30,112,399 shares of common stock outstanding as of November 11,
2024.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated by the footnotes below, we believe,
based on the information furnished to us, that the persons and entities named in the table below have sole voting and investment power with respect to all
shares of common stock that they beneficially own, subject to applicable community property laws.

In computing the number of shares beneficially owned by a person and the percentage ownership of that person, we take into account shares of
common stock issuable pursuant to stock options, warrants and restricted stock units that may be exercised or that are scheduled to vest on or before the
60th day after November 11, 2024. These shares are deemed to be outstanding and beneficially owned by the person holding those options, warrants or
restricted stock units for the purpose of computing the percentage ownership of that person, but they are not treated as outstanding for the purpose of
computing the percentage ownership of any other person.

Except as otherwise noted below, the address for each person listed in the table is c/o Palladyne AI Corp., 650 South 500 West, Suite 150, Salt
Lake City, Utah 84101.

Common Stock

Beneficially Owned

Name of Beneficial Owner Shares Percentage
Benjamin G. Wolff™” 1,797,752 6.0%
Kiva Allgood® 24,190 *
Brian D. Finn® 1,087,070 3.6%
Denis Garagi¢® 24,303 *
Andrew Hamer® 25,807 &
Eric T. Olson®® 61,275 *
Jorgen Pedersen” — b
Laura J. Peterson 8,816 *
Dennis Weibling® 968,623 3.2%
Matthew Shigenobu Muta 44,177 *
All current directors and executive officers as a group(10 persons) 4,049,459 13.3%
5% Stockholders:

Armistice Capital, LLC® 1,816,000 6.0%
Marc Olivier'” 1,878,804 6.24%
Fraser Smith!" 2,241,935 7.44%
Kerber William Xavier I11'? 2,403,037 8.0%

(*) Less than one percent.
(1) Consists of (a) 383,119 shares of Common Stock held by Mare's Leg Capital, LLC (“MLC”) an entity wholly owned by Mr. Wolff and his spouse,
Julie Wolff; (b) 107,526 shares of Common Stock held by MLC Solo 401k Trust FOB
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Benjamin Wolff (“401k Trust”), for which Mr. Wolff is the sole beneficiary; (c) 1,306,203 shares of Common Stock held by Mr. Wolff; and (d) 904
shares of Common Stock held by Ms. Wolff. Mr. Wolff and Mrs. Wolff are the trustees of the 401k Trust and share voting and dispositive power over
equity held by the trust. Mr. Wolff is the sole beneficiary of the 401k Trust.

(2) Ms. Allgood ceased to be our President and Chief Executive Officer on May 11, 2023 and is no longer an executive officer of the Company.

(3) Consists of (a) 62,142 shares of Common Stock held by Mr. Finn; (b) 467,760 shares of Common Stock held by Marstar Investments, LLC
(“Marstar”); (c) 85,858 shares of Common Stock held by MI-MJ LLC (“MI-MJ”); (d) 228,185 shares of Common Stock underlying private placement
warrants held by Marstar and MI-MJ exercisable within 60 days of November 11, 2024; and (e) 243,125 shares of Common Stock held by MI-CM
LLC (“MI-CM”). Mr. Finn is the administrator of and has sole voting and dispositive control over the shares held by Marstar, MI-MJ and MI-CM.
The business address of Marstar, MI-MJ and MI-CM is 38 Evans Drive, Brookville, NY 11545.

(4) Consists of (a) 20,952 shares of Common Stock held by Dr. Garagi¢; and (b) 3,351 shares of Common Stock underlying restricted stock units
scheduled to vest within 60 days of November 11, 2024.

(5) Mr. Hamer ceased to be our Chief Financial Officer on March 5, 2024 and is no longer an executive officer of the Company.

(6) Consists of (a) 44,177 shares of Common Stock held by Adm. Olson; and (b) 17,098 shares of Common Stock underlying options held by Adm.
exercisable within 60 days of November 11, 2024.

(7) Mr. Pedersen ceased to be our Chief Operating Officer on July 12, 2023 and is no longer an executive officer of the Company.

(8) Consists of (a) 389,884 shares of Common Stock held by Mr. Weibling; (b) 376,780 shares of Common Stock held by the Weibling Living Trust; (c)
200,000 shares of Common Stock held by On Eagles Wings Investments LLC; and (d) 1,959 shares of Common Stock underlying options exercisable
within 60 days of November 11, 2024. Mr. Weibling has sole voting and dispositive power over the shares held by the Weibling Living Trust. The
business address of the Weibling Living Trust is 2205 Carillon Point, Kirkland, WA 98033. On Eagles Wings Investments, LLC is an entity wholly-
owned by Weibling Living Trust - Revocable Trust, for which Mr. Weibling and his spouse are sole beneficiaries, and Mr. Weibling’s children.

(9) Consists of 1,816,000 shares of common stock. The securities are directly held by Armistice Capital Master Fund Ltd., a Cayman Islands exempted
company (the “Master Fund”), and may be deemed to be beneficially owned by: (a) Armistice Capital, LLC (“Armistice Capital”), as the investment
manager of the Master Fund; and (b) Steven Boyd, as the Managing Member of Armistice Capital. The address of Armistice Capital Master Fund Ltd.
is ¢/o Armistice Capital, LLC, 510 Madison Avenue, 7th Floor, New York, NY 10022.

(10) Based on our records and a Schedule 13D/A filed with the SEC on July 31, 2023. According to such filing, the residence or business address of Marc
Olivier is 1941 S Wasatch Dr., Salt Lake City, UT 84108.

(11) Consists of (a) 2,230,760 shares of Common Stock held by Mr. Smith; (b) 833 shares of Common Stock underlying restricted stock units scheduled to
vest within 60 days of November 11, 2024; and (c) 10,342 shares of Common Stock underlying options exercisable within 60 days of November 11,
2024.

(12) Based on a Schedule 13D filed with the SEC on September 18, 2024. According to such filing, the residence or business address of Kerber William
Xavier IIT is 3917 NE 104th Oklahoma City, 73131.

We have included in this prospectus and related registration statement 3,220,805 shares of our common stock (including common stock issuable
upon exercise of the Warrants) issued in our October 2024 private placements to the selling stockholders. The term “selling stockholder” includes the
stockholders listed below and their transferees, pledges, donees or other successors in interest selling Shares received after the date of this prospectus from
a selling stockholder as a gift, pledge, partnership distribution or other non-sale related transfer. Information concerning the selling stockholders may
change after the date of this prospectus and changed information will be presented in a supplement to this prospectus if and when required.

The table below sets forth certain information with respect to each selling stockholder, including (1) the name and address of each selling
stockholder; (2) the number of shares of our common stock beneficially owned by each selling stockholder prior to this offering; (3) the maximum number
of shares being offered by each selling stockholder pursuant to this prospectus; and (4) each selling stockholder’s beneficial ownership after completion of
this offering, assuming that all of the shares covered hereby (but no other shares, if any, held by the selling stockholders) are sold.

The table is based on information supplied to us by the selling stockholders, with beneficial ownership and percentage ownership determined in
accordance with the rules and regulations of the SEC, and includes information with



respect to voting or investment power with respect to shares of stock. This information does not necessarily indicate beneficial ownership for any other
purpose.

The percentage of each selling stockholder’s ownership is based on 30,112,399 shares of common stock outstanding as of November 11, 2024.
In computing the number of shares beneficially owned by a selling stockholder and the percentage ownership of that selling stockholder before this
offering, shares of common stock underlying the warrants held by that selling stockholder are deemed outstanding, as well as any other derivative securities
that are exercisable as of November 11, 2024, or exercisable within 60 days thereafter. Such shares, however, are not deemed outstanding for the purposes
of computing the percentage ownership of any other person. The percentage of beneficial ownership after this offering is based on shares outstanding on
November 11, 2024, and includes shares of common stock underlying Warrants held by all selling stockholders which are being registered for sale in this
offering.

The registration of the sale of shares of common stock issuable to the selling stockholders upon exercise of the Warrants does not mean that the
selling stockholders will sell or otherwise dispose of all or any of those securities. The selling stockholders may sell or otherwise dispose of all, a portion
or none of such shares from time to time. We do not know the number of shares, if any, that will be offered for sale or other disposition by any of the
selling stockholders under this prospectus. Furthermore, the selling stockholders may have sold, transferred or disposed of the shares of common stock
covered hereby in transactions exempt from the registration requirements of the Securities Act since the date on which we filed this prospectus.

Except as described below, the selling stockholders do not have, and within the past three years have not had, any position, office or other
material relationship with us or any of our predecessors or affiliates. None of the selling stockholders is a broker-dealer or an affiliate of a broker-dealer.

Beneficial Ownership Beneficial Ownership
Before This Offering After This Offering
Percentage of Shares Issuable
Number of Shares Outstanding upon Exercise of Number of Shares Percentage of
Selling Stockholder® Owned Shares® Warrants Owned Outstanding Shares
Armistice Capital, LLC ® 4,606,700 14.0 % 2,790,700 1,816,000 5.5 %
MLC Solo 401k Trust FOB
Benjamin Wolff®® 1,905,278 6.3 % 107,526 1,797,752 5.4 %

Dennis Weibling® 1,183,676 3.9 % 215,053 968,623 2.9 %
Marstar Investments, LLC'” 1,194,569 3.9 % 107,526 1,087,070 32 %
Total: 8,890,250 26.5 % 3,220,805 5,669,445 16.9 %

(1) This table and the information in the notes below are based upon information supplied by the selling stockholders and are based on shares of common
stock outstanding as of November 11, 2024. This table assumes the sale of all shares of common stock registered pursuant to this prospectus,
although the selling stockholder is under no obligation known to us to sell any shares of common stock at this time.

(2) The Warrants held by the selling stockholders are subject in certain cases to beneficial ownership limitations such that the Warrants may not be
exercised if it would result in the holder exceeding the beneficial ownership limitation (the “Beneficial Ownership Limitation™). The Beneficial
Ownership Limitation is 4.99% in the aggregate for the Warrants held by Investor Purchaser and 9.99% in the aggregate for the Warrants held by for
the Insider Purchasers.

(4) Consists of 1,816,000 shares of common stock and Warrants to purchase up to an aggregate of 2,790,700 shares of common stock. The securities are
directly held by Armistice Capital Master Fund Ltd., a Cayman Islands exempted company (the “Master Fund”), and may be deemed to be
beneficially owned by: (a) Armistice Capital, LLC (“Armistice Capital”), as the investment manager of the Master Fund; and (b) Steven Boyd, as the
Managing Member of Armistice Capital. The Warrants are subject to a beneficial ownership limitation of 4.99%, which such limitation restricts the
Selling Stockholder from exercising that portion of the Warrants that would result in the Selling Stockholder and its affiliates owning, after exercise, a
number of shares of common stock in excess of the beneficial ownership limitation. The address of Armistice Capital Master Fund Ltd. is c/o
Armistice Capital, LLC, 510 Madison Avenue, 7th Floor, New York, NY 10022.

(5) Consists of (a) 383,119 shares of Common Stock held by Mare’s Leg Capital, LLC (“MLC”), an entity wholly owned by Mr. Wolff and his spouse,
Julie Wolff; (b) 107,526 shares of Common Stock held by 401k Trust; (c)
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(6)

(M

1,306,203 shares of Common Stock held by Mr. Wolff; (d) 904 shares of Common Stock held by Ms. Wolff; and (e) 107,526 shares of Common Stock
underlying private placement Warrants held by 401k Trust. Mr. Wolff and Mrs. Wolff are the trustees of the 401k Trust and share voting and
dispositive power over equity held by the trust. Mr. Wolff is the sole beneficiary of the 401k Trust. Mr. Wolff served as our Executive Chairman from
December 13, 2021 until February 1, 2023, and as Executive Vice Chairman from October 19, 2023 to February 23, 2024. Effective February 23,
2024, Mr. Wolff was appointed as our President and Chief Executive Officer. Mr. Wolff continues to serve as a member of our board of directors and
as chairman of our Strategic Transaction Committee. Ms. Wolff is Mr. Wolft’s spouse, and served as Strategic Advisor to our General Counsel until
March 31, 2023.

Consists of (a) 389,884 shares of Common Stock held by Mr. Weibling; (b) 376,780 shares of Common Stock held by the Weibling Living Trust; (c)
200,000 shares of Common Stock held by On Eagles Wings Investments LLC; (d) 1,959 shares of Common Stock underlying options exercisable
within 60 days of November 11, 2024, and (e) 215,053 shares of Common Stock underlying private placement Warrants held by Mr. Weibling. Mr.
Weibling has sole voting and dispositive power over the shares held by the Weibling Living Trust. The business address of the Weibling Living Trust
is 2205 Carillon Point, Kirkland, WA 98033. Mr. Weibling has served as a member of our board of directors since September 2021 and as Chairman
of our board of directors since February 2023.

Consists of (a) 62,142 shares of Common Stock held by Mr. Finn; (b) 467,760 shares of Common Stock held by Marstar Investments, LLC
(“Marstar”); (c) 85,858 shares of Common Stock held by MI-MJ LLC (“MI-MJ”); (d) 228,185 shares of Common Stock underlying private placement
warrants held by Marstar and MI-MJ exercisable within 60 days of November 11, 2024; (e) 243,125 shares of Common Stock held by MI-CM LLC
(“MI-CM”), and (f) 107,526 shares of Common Stock underlying private placement Warrants held by Marstar. Mr. Finn is the administrator of and
has sole voting and dispositive control over the shares held by Marstar, MI-MJ and MI-CM. The business address of Marstar, MI-MJ and MI-CM is
38 Evans Drive, Brookville, NY 11545. Mr. Finn has served as a member of our board of directors since August 2020.

-11-



PLAN OF DISTRIBUTION

We are registering the shares of common stock issuable upon exercise of the Warrants issued to the selling stockholders to permit the resale of
these shares of common stock by the holders of the Warrants from time to time after the date of this prospectus. We will not receive any of the proceeds
from the sale by the selling stockholders of the shares of common stock. We will bear all fees and expenses incident to our obligation to register the shares
of common stock.

The selling stockholders may sell all or a portion of the shares of common stock beneficially owned by them and offered hereby from time to
time directly or through one or more underwriters, broker-dealers or agents. If the shares of common stock are sold through underwriters or broker-dealers,
the selling stockholders will be responsible for underwriting discounts or commissions or agent’s commissions. The shares of common stock may be sold
on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, in the over-the-counter market
or in transactions otherwise than on these exchanges or systems or in the over-the-counter market and in one or more transactions at fixed prices, at
prevailing market prices at the time of the sale, at varying prices determined at the time of sale, or at negotiated prices. These sales may be effected in
transactions, which may involve crosses or block transactions. The selling stockholders may use any one or more of the following methods when selling
shares:

*  through one or more underwritten offerings on a firm commitment or best efforts basis;

e ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

*  block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal
to facilitate the transaction;

*  purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
*  an exchange distribution in accordance with the rules of the applicable exchange;

e privately negotiated transactions;

e in distributions to members, limited partners or stockholders of the selling stockholders;
e settlement of short sales, to the extent permitted by law;

* in transactions through broker-dealers that agree with the selling stockholders to sell a specified number of such shares at a stipulated price
per share;

*  through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

e acombination of any such methods of sale; and

e any other method permitted pursuant to applicable law.

The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the Securities
Act, as permitted by that rule, or Section 4(a)(1) under the Securities Act, if available, rather than under this prospectus, provided that they meet the criteria
and conform to the requirements of those provisions.

Broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate in sales. If the selling stockholders effect

such transactions by selling shares of common stock to or through underwriters, broker-dealers or agents, such underwriters, broker-dealers or agents may
receive commissions in the form of discounts,
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concessions or commissions from the selling stockholders or commissions from purchasers of the shares of common stock for whom they may act as agent
or to whom they may sell as principal. Such commissions will be in amounts to be negotiated, but, except as set forth in a supplement to this Prospectus, in
the case of an agency transaction will not be in excess of a customary brokerage commission in compliance with FINRA Rule 2440; and in the case of a
principal transaction a markup or markdown in compliance with FINRA IM-2440.

In connection with sales of the shares of common stock or otherwise, the selling stockholders, other than those subject to our insider trading
policy, may enter into hedging transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of the shares of
common stock in the course of hedging in positions they assume. The selling stockholders may also sell shares of common stock short and if such short
sale shall take place after the date that this Registration Statement is declared effective by the SEC, the selling stockholders may deliver shares of common
stock covered by this prospectus to close out short positions and to return borrowed shares in connection with such short sales. The selling stockholders
may also loan or pledge shares of common stock to broker-dealers that in turn may sell such shares, to the extent permitted by applicable law. The selling
stockholders may also enter into option or other transactions with broker-dealers or other financial institutions or the creation of one or more derivative
securities which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-
dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction). Notwithstanding the
foregoing, the selling stockholders have been advised that they may not use shares registered on this Registration Statement to cover short sales of our
common stock made prior to the date the Registration Statement, of which this prospectus forms a part, has been declared effective by the SEC.

The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the Warrants or shares of common stock
owned by them and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common
stock from time to time pursuant to this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the
Securities Act, amending, if necessary, the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling
stockholders under this prospectus. The selling stockholders also may transfer and donate the shares of common stock in other circumstances in which
case the transferees, donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.

The selling stockholders and any broker-dealer or agents participating in the distribution of the shares of common stock may be deemed to be
“underwriters” within the meaning of Section 2(a)(11) of the Securities Act in connection with such sales. In such event, any commissions paid, or any
discounts or concessions allowed to, any such broker-dealer or agent and any profit on the resale of the shares purchased by them may be deemed to be
underwriting commissions or discounts under the Securities Act. Selling Stockholders who are “underwriters” within the meaning of Section 2(a)(11) of
the Securities Act will be subject to the applicable prospectus delivery requirements of the Securities Act including Rule 172 thereunder and may be subject
to certain statutory liabilities of, including but not limited to, Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act.

Each selling stockholder has informed the Company that it is not a registered broker-dealer and does not have any written or oral agreement or
understanding, directly or indirectly, with any person to distribute the common stock. Upon the Company being notified in writing by a selling stockholder
that any material arrangement has been entered into with a broker-dealer for the sale of common stock through a block trade, special offering, exchange
distribution or secondary distribution or a purchase by a broker or dealer, a supplement to this prospectus will be filed, if required, pursuant to Rule 424(b)
under the Securities Act, disclosing (1) the name of each such selling stockholder and of the participating broker-dealer(s), (2) the number of shares
involved, (3) the price at which such the shares of common stock were sold, (4) the commissions paid or discounts or concessions allowed to such broker-
dealer(s), where applicable, (5) that such broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference in
this prospectus, and (6) other facts material to the transaction. In no event shall any broker-dealer receive fees, commissions and markups, which, in the
aggregate, would exceed eight percent (8.0%).

Under the securities laws of some states, the shares of common stock may be sold in such states only through registered or licensed brokers or

dealers. In addition, in some states the shares of common stock may not be sold unless such shares have been registered or qualified for sale in such state
or an exemption from registration or qualification is available and is complied with.
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There can be no assurance that any selling stockholder will sell any or all of the shares of common stock registered pursuant to the Registration
Statement, of which this prospectus forms a part.

Each selling stockholder and any other person participating in such distribution will be subject to applicable provisions of the Exchange Act and
the rules and regulations thereunder, including, without limitation, to the extent applicable, Regulation M of the Exchange Act, which may limit the timing
of purchases and sales of any of the shares of common stock by the selling stockholder and any other participating person. To the extent applicable,
Regulation M may also restrict the ability of any person engaged in the distribution of the shares of common stock to engage in market-making activities
with respect to the shares of common stock. All of the foregoing may affect the marketability of the shares of common stock and the ability of any person
or entity to engage in market-making activities with respect to the shares of common stock.

We will pay all expenses of the registration of the shares of common stock pursuant to the registration rights agreement, including, without
limitation, Securities and Exchange Commission filing fees and expenses of compliance with state securities or “blue sky” laws; provided, however, that
each selling stockholder will pay all underwriting discounts and selling commissions, if any and any related legal expenses incurred by it. We will
indemnify the selling stockholders against certain liabilities, including some liabilities under the Securities Act, in accordance with the registration rights
agreement, or the selling stockholders will be entitled to contribution. We may be indemnified by the selling stockholders against civil liabilities, including
liabilities under the Securities Act, that may arise from any written information furnished to us by the selling stockholders specifically for use in this
prospectus, in accordance with the related registration rights agreements, or we may be entitled to contribution.
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LEGAL MATTERS

Certain legal matters relating to the issuance of the securities offered by this prospectus will be passed upon for us by Wilson Sonsini Goodrich
& Rosati, Professional Corporation, Seattle, Washington.

EXPERTS

The consolidated financial statements of Palladyne AI Corp., formerly known as Sarcos Technology and Robotics Corporation, as of December
31,2023 and 2022, and for each of the two years in the period ended December 31, 2023, appearing in this prospectus and Registration Statement have
been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon, incorporated by reference herein,
and are included 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 does not include all of the information contained in the Registration Statement. You should refer to the Registration Statement
and its exhibits for additional information. Whenever we make reference in this prospectus to any of our contracts, agreements or other documents, the
references are not necessarily complete and you should refer to the exhibits filed as part of the Registration Statement for copies of the actual contract,
agreement or other document. The full registration statement may be obtained from the SEC or us, as provided below. Statements in this prospectus or any
prospectus supplement about these documents are summaries and each statement is qualified in all respects by reference to the document to which it refers.
You should refer to the actual documents for a more complete description of the relevant matters. You may inspect a copy of the Registration Statement
through the SEC’s website, as provided below.

Because we are subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly and other reports, proxy
statements and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov.
Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, including any amendments to those reports, and
other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act, can also be accessed free of charge from
our website at www.palladyneai.com. These filings will be available as soon as reasonably practicable after we electronically file such material with, or
furnish it to, the SEC. Information contained on our website is not part of this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We have elected to incorporate the following documents into this prospectus, together with all exhibits filed therewith or incorporated therein by
reference, to the extent not otherwise amended or superseded by the contents of this prospectus:

e Our Annual Report on Form 10-K for the year ended December 31, 2023 filed with the SEC on February 28, 2024 (the “2023 Form 10-K”);

*  The information specifically incorporated by reference into our 2023 Form 10-K from our Definitive Proxy Statement on Schedule 14A
filed with the SEC on April 23, 2024

e Our Quarterly Reports on Form 10-Q, for the quarterly periods ended March 31, 2024, June 30, 2024 and September 30, 2024, filed with
the SEC on May 8, 2024, August 7, 2024, and November 13, 2024, respectively;

information furnished under Item 7.01 and Exhibit 99.1), March 26, 2024, April 8, 2024 (excluding information furnished under Item 7.01
and Exhibit 99.1), April 9, 2024, April 22, 2024, June 14, 2024, October 31, 2024 and October 31, 2024; and

e The description of our common stock filed as Exhibit 4.4 of our 2023 Form 10-K, and any amendment or report filed for the purpose of
further updating such description.

In addition, we incorporate by reference in this prospectus any future filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of
the Exchange Act (excluding any information furnished and not filed with the SEC) after the date on which the registration statement that includes this
prospectus was initially filed with the SEC (including all such documents we may file with the SEC after the date of the initial registration statement and
until all offerings under this prospectus are terminated).

Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for all purposes to the
extent that a statement contained in this prospectus or in any other subsequently filed document which is also incorporated or deemed to be incorporated by
reference, modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or oral request, at no cost to
the requester, a copy of any and all of the information that is incorporated by reference in this prospectus.

Requests for such documents should be directed to:

Palladyne AI Corp.
Attention: Investor Relations
650 South 500 West, Suite 150
Salt Lake City, Utah, 84101
Tel: (888) 927-7269

You may also access the documents incorporated by reference in this prospectus through our website at www.palladyneai.com. Except for the specific

incorporated documents listed above, no information available on or through our website shall be deemed to be incorporated in this prospectus or the
registration statement of which it forms a part. Information contained on our website is not part of this prospectus.
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https://www.sec.gov/ix?doc=/Archives/edgar/data/1826681/000095017024022168/strc-20231231.htm
https://www.sec.gov/Archives/edgar/data/1826681/000095017024047032/copy_of_pdyn-2024_proxy.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1826681/000095017024055837/pdyn-20240331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1826681/000095017024092881/pdyn-20240630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001826681/000095017024126347/pdyn-20240930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001826681/000095017024003366/strc-20240103.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001826681/000095017024005812/strc-20240115.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001826681/000095017024027294/strc-20240229.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001826681/000095017024032876/strc-20240311.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001826681/000095017024036544/strc-20240322.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001826681/000095017024042643/pdyn-20240408.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001826681/000095017024042970/pdyn-20240403.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001826681/000095017024046495/pdyn-20240417.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001826681/000095017024073654/pdyn-20240612.htm
https://www.sec.gov/Archives/edgar/data/1826681/000095017024119243/pdyn-20241030.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1826681/000095017024119511/pdyn-20241031.htm
https://www.sec.gov/Archives/edgar/data/1826681/000095017024022168/strc-ex4_4.htm
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