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Item 2.01. Completion of Acquisition or Disposition of Assets.

On April 20, 2023, Digipath, Inc. (the “Company”), and Digipath Labs, Inc. (“Digipath Labs”), a wholly-owned subsidiary of the
Company, entered into an Asset Purchase Agreement (the “Purchase Agreement”) with DPL NV LLC, a Nevada limited liability
company (“Buyer”), pursuant to which Digipath Labs agreed to sell substantially all of its assets to Buyer for a cash purchase price of
$2,300,000 (the “Purchase Price”). The Purchase Price was subject to adjustments at closing based on, among other things, the amount
by which the working capital of Digipath Labs at the closing was greater or less than $150,000. The closing of the transaction was
subject to the approval of the Nevada Cannabis Compliance Board (the “CCB”’) which was obtained on January 18, 2024.

The transaction closed on February 20, 2024 at which time Digipath Labs’ accounts receivable, inventory, certain specified contracts,
intellectual property, fixed assets, furniture, fixtures and equipment, lease, prepaid expenses, books and records, goodwill, permits,
claims, open sales orders, insurance and warranty proceeds and certain personnel files were transferred to Buyer. Pursuant to the
Purchase Agreement, the Buyer deposited $230,000 into an escrow account upon the execution of the Purchase Agreement, and such
amount will continue to be held in escrow for a 12-month period following closing to satisfy any indemnification claims Buyer may
have against Digipath Labs. The Company received $2,240,004.50 in cash at closing including $72,022.67 from a working capital
surplus which is subject to further adjustment post-closing as well as $97,981.83 of available cash in the business. The parties have
agreed to resolve any disputes over the closing working capital and to pay any working capital closing adjustments to each other within
65 days of the closing date.

There is no material relationship, other than in respect of the transaction, between Digipath and Digipath Labs, or any director or
officer of either or any associate of any such director or officer, on the one hand, and Buyer on the other hand.

The description of the Purchase Agreement is qualified in its entirety by reference to the actual terms thereof contained in the Purchase
Agreement, which has been filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission (the “SEC”) on May 3, 2023, and such terms are incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit 2.1 Asset Purchase Agreement among_Digipath Labs, Inc., Digipath, Inc. and DPL. NV LLC, dated as of April 20, 2023
(incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the SEC on May 3,
2023).

Exhibit 104  Cover Page Interactive Data File (embedded within the Inline XBRL document).



https://www.sec.gov/Archives/edgar/data/1502966/000149315223015225/ex2-1.htm
https://www.sec.gov/Archives/edgar/data/1502966/000149315223015225/ex2-1.htm
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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.

Digipath, Inc.
Date: February 22, 2024

By: /s/ A. Stone Douglass

A. Stone Douglass
Chief Financial Officer




