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Item 1.01. Entry into a Material Definitive
Agreement
 
The information set forth under Item 8.01 below
is hereby incorporated into this Item 1.01 by reference.
 
Item 8.01 Other Events.
 
On August 7, 2024, the Company (herein referred to as “Atlantic”), together with Lyneer Investments, LLC, a Delaware limited
liability company (“Lyneer
Investments”), Lyneer Staffing Solutions, LLC, a Delaware limited liability company (“Lyneer
 Staffing”), and Lyneer Holdings, Inc., a Delaware
corporation (“Lyneer Holdings,” and together with Lyneer Investments
and Lyneer Staffing, the “Companies”), entered into a settlement agreement with
SPP Credit Advisors, LLC (“SPP”),
 in its capacity as the Administrative Agent for itself and the lenders under the Bridge Loan Credit Agreement (as
defined in the Settlement
Agreement) and in its capacity as the Agent for itself and the secured parties under the Term Loan Credit Agreement (as defined
in the
Settlement Agreement.), to which that Companies, Atlantic, SPP and IDC Technologies, Inc., a California corporation (“IDC’)
are parties.
 
As described further below, the settlement agreement
(the “Settlement Agreement”) resolves outstanding litigation and claims (the “Pending Litigation”)
between the
parties arising out of the Bridge Loan Credit Agreement and the Lyneer Term Loan Credit Agreement (collectively, the “Loan Agreements”).
Additionally, among other terms, the Settlement Agreement extinguishes a $35,000,000 promissory note that was convertible into the common
stock of the
Company and provides for an orderly repayment of the Loan Agreements.
 
The dispute between the Parties stems from alleged
events of default declared by SPP pursuant to both Loan Agreements. SPP alleged that Atlantic and its
Lyneer operating subsidiaries failed
to meet various reporting, financial, debt, and governance covenants.
 
Following the alleged defaults, and relying on
security agreements and pledged collateral provisions, SPP asserted that Atlantic’s voting and consensual
rights over the Lyneer
 Companies were terminated and vested exclusively in SPP. Pursuant to written consents, SPP purported to remove existing
directors/managers
(including Christopher Broderick, Jeffrey Jagid, Michael Tenore, James Radvany, and Prateek Gattani) and appoint Rick Arrowsmith
(”Arrowsmith”)
as the Manager of Lyneer Investments, while also amending Lyneer Investments’ limited liability company agreement.
 
On March 30, 2026, SPP formally notified Atlantic
and the Lyneer entities of the alleged defaults, accelerated the outstanding debt, and asserted its right to
exercise all voting, economic,
and pledge rights over the Lyneer entities. Consequently, Atlantic and the Lyneer entities filed a lawsuit against SPP and
Arrowsmith
in the Supreme Court of the State of New York, County of New York (Index No. 154264/2026). The complaint alleged that SPP’s actions
were
invalid and taken in bad faith, sought a declaratory judgment confirming that no default occurred, and requested injunctive relief
and damages. On April
29, 2026, the court denied Atlantic’s application for a temporary restraining order.
 
Arrowsmith filed a verified complaint against
Atlantic, its officers, and the Companies in the Court of Chancery of the State of Delaware (Case No. 2026-
0448). The lawsuit sought declaratory
and injunctive relief confirming that SPP validly exercised its remedies, removed the afore-mentioned officers and
directors, and appointed
Arrowsmith as Manager of Lyneer Investments. On April 27, 2026, the Delaware Chancery Court issued a Status Quo Order
governing the management
of the Companies pending resolution of the action.
 
To avoid further expense and uncertainty, the
 parties agreed to enter into the Settlement Agreement without admitting liability, agreeing to file joint
stipulations of dismissal without
prejudice for both the New York and Delaware actions upon execution.
 
The total indebtedness owed to SPP as of August
7, 2026, was $62,669,730.00 (the “SPP Indebtedness”). Key terms of the Settlement Agreement include:
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Share Exchange & Call Option: Atlantic
agreed to issue 21,983,926 shares of Atlantic common Stock (the “New Atlantic Shares”) to SPP. In exchange,
SPP granted Atlantic
a ten-year call option to acquire 21,983,926 shares of Atlantic Common Stock foreclosed upon by SPP from IDC Technologies, Inc.
at a purchase
price of $0.00001 per share for immediate retirement and cancellation. Additionally, the $35,000,000 convertible promissory note issued
by
Atlantic to IDC in connection with the Company’s acquisition of the Lyneer Companies was released, canceled and discharged.
 
Legal Fee Shares: Atlantic agreed to issue
such number of shares of Common Stock to SPP (the “Legal Fee Shares”) as equals the total amount of SPP’s
legal fees
and expenses incurred in connection with the litigation, not exceeding $1,800,000.
 
Disposition of Shares: SPP agreed to use
 commercially reasonable efforts to sell the New Atlantic Shares over an 18-month period (the “Disposition
Period”) to satisfy
the SPP Indebtedness. The indebtedness will bear interest at a non-default rate of 5% per annum during this period. If sales do not fully
satisfy the indebtedness, Atlantic will execute an amended term note for the remaining balance with a 13-month term. If the SPP Indebtedness
is repaid in
full before all the shares are sold, any remaining shares will be returned to Atlantic for cancellation.
 
Registration Rights & Liquidated Damages:
Atlantic agreed to file a prospectus supplement to its existing Form S-3 shelf registration statement to register
the resale of the New
Atlantic Shares. Failure to file the supplement within three business days or maintain an effective registration statement during the
Disposition Period obligates Atlantic to pay liquidated damages equal to 2% per month of the closing price multiplied by the covered shares.
 
Management & Governance Changes: Lyneer
Staffing agreed to engage Robert O. Riiska of SierraConstellation Partners LLC as Chief Transformation
Officer (CTO). The board of directors
of Lyneer Staffing will be reconstituted to consist of three members: one Atlantic designee, one SPP designee, and an
Independent Director
(initially Matthew Kahn).
Specific material actions (such as bankruptcy
 filings, asset sales, mergers, or capital structure changes) remain subject to express written approval by
Atlantic.
 
Refinancing of Senior Debt: Lyneer Staffing
agreed to use commercially reasonable efforts, without recourse if unsuccessful, to refinance the Loan and
Security Agreement dated as
of April 29, 2025, with North Mill Capital LLC (d/b/a SLR Business Credit, hereafter “SLR”) within 45 days of August 7,
2026.
Upon refinancing of the SLR facility Lyneer is obligated to make a $5 million payment to SPP to: (i) first satisfy the SLR Bridge Loan
in full; (ii)
second to any remaining SPR legal Fees, and (iii) third to reduce the principal balance of the SPP indebtedness.
 
Capital Raises & Proceeds Distribution:
Proceeds from any future debt or equity capital raises by Atlantic will be distributed as follows: 20% divided
equally between SPP (to
pay legal fees and reduce loan principal) and Employers HR, LLC (to reduce payroll-related obligations), and 80% retained by
Atlantic
for corporate and operational expenses. No proceeds may be used for the purpose of paying employee bonuses.
 
Releases & Dismissal: The Parties agreed
to file joint stipulations of dismissal without prejudice with respect to the Pending Litigation in New York and
Delaware state courts
and granted comprehensive global releases of pre-effective date claims
 
On August 10, 2026, the Company issued a press
 release entitled “Circle8 Group Eliminates $35 Million Convertible Seller's Note Through Definitive
Settlement Agreement with SPP
Credit Advisors.” The press release is attached as Exhibit 99.1 hereto and is incorporated herein by reference.
 
The press release is furnished and shall not be
deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or
otherwise subject to
 the liabilities of that section. Furthermore, the information set forth in the press release shall not be deemed to be incorporated by
reference into the filings of the registrant under the Securities Act of 1933, as amended.
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Item 3.01. Notice Of Delisting Or Failure
To Satisfy A Continued Listing Rule Or Standard; Transfer Of Listing
 
On August 13, 2026, Circle8 Group, Inc. (the “Company”)
received a deficiency letter from the Nasdaq Listing Qualifications Department (the “Staff”) of
The Nasdaq Stock Market LLC
(“Nasdaq”) notifying the Company that, for the last 30 consecutive business days, the closing bid price for the Company’s
common stock has been below the minimum $1.00 per share required for continued listing on The Nasdaq Global Select Market pursuant to
Nasdaq Listing
Rule 5450(a)(1) (the “Minimum Bid Price Requirement”). The Nasdaq deficiency letter has no immediate effect
on the listing of the Company’s common
stock, and its common stock will continue to trade on The Nasdaq Global Market under the
symbol “CIRC” at this time.
 
In accordance with Nasdaq Listing Rule 5810(c)(3)(A),
the Company has been given 180 calendar days, or until February 9, 2026, to regain compliance
with the Minimum Bid Price Requirement.
If at any time before February 9, 2026, the bid price of the Company’s common stock closes at $1.00 per share
or more for a minimum
of 10 consecutive business days, the Staff will provide written confirmation that the Company has achieved compliance.
 
If the Company does not regain compliance with
the Minimum Bid Price Requirement by February 9, 2026, the Company may be afforded a second 180
calendar day period to regain compliance.
 If the Company does not regain compliance with the Minimum Bid Price Requirement by the end of the
compliance period (or the second compliance
period, if applicable), the Company’s common stock will become subject to delisting. In the event that the
Company receives notice
that its common stock is being delisted, the Nasdaq listing rules permit the Company to appeal a delisting determination by the
Staff
to a hearings panel.
 
The Company intends to monitor the closing bid
price of its common stock and may, if appropriate, consider available options to regain compliance with
the Minimum Bid Price Requirement,
including initiating a reverse stock split. However, there can be no assurance that the Company will be able to regain
compliance with
the Minimum Bid Price Requirement or will otherwise be in compliance with other Nasdaq Listing Rules.
 
Forward-Looking Statements
 
In addition to historical information, this document
contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
as amended, and Section 21E of the
 Securities Exchange Act of 1934, as amended. These forward-looking statements, which are based on current
expectations, estimates and
 projections about the industry and markets in which the Company operates and beliefs of and assumptions made by its
management, involve
 uncertainties that could significantly affect the financial results of the Company. With respect to any such forward-looking
statements,
 the Company claims the protection provided for in the Private Securities Litigation Reform Act of 1995. Such forward-looking statements
include, but are not limited to, statements regarding the Company’s intent or ability to regain compliance with the minimum bid
price requirement, the
Company’s intent to actively monitor its bid price and consider its available options to regain compliance
with the minimum bid price requirement, and the
potential implementation of a reverse stock split.
 
All statements that address operating performance,
events or developments that we expect or anticipate will occur in the future — including statements
relating to the Company’s
efforts to monitor the closing bid price of its common stock, to consider and pursue available options to regain compliance with
Nasdaq
 listing rules, and the potential implementation of a reverse stock split, as well as any related actions or outcomes — are forward-looking
statements. These statements are not guarantees of future performance and involve certain risks, uncertainties and assumptions that are
difficult to predict.
Although we believe the expectations reflected in any forward-looking statements are based on reasonable assumptions,
we can give no assurance that our
expectations will be attained and therefore, actual outcomes and results may differ materially from
what is expressed or forecasted in such forward-looking
statements. For example, these forward-looking statements could be affected by
factors including, without limitation, risks associated with the Company’s
ability to maintain compliance with Nasdaq listing standards,
volatility in the market price of the Company’s common stock, the Company’s ability to
implement corporate actions such as
a reverse stock split, other risks and uncertainties, and those additional risks and factors detailed in other reports filed
with the
SEC by the Company from time to time, including those discussed under the heading “Risk Factors” in the Company’s most
recently filed Annual
Report on Form 10-K. These documents are available through our website or through the SEC’s Electronic Data
Gathering.
 
Item 9.01 Financial
Statements and Exhibits.
 
(d) Exhibits.
 
10.1   Settlement Agreement, dated August 7, 2026
99.1   Press release issued by Circle8 Group, Inc. on August 10, 2026.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURES

 
Pursuant to the requirements of the Securities
Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
Dated: August 13, 2026 CIRCLE8 GROUP, INC.
     
  By: /s/Jeffrey Jagid
    Jeffrey Jagid
    President
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Exhibit 10.1
 

Settlement
Agreement – August 7, 2026
 

SETTLEMENT AGREEMENT
 

This settlement agreement
 (this “Agreement”) is made and entered into as of August 7, 2026 (the “Effective Date”), by and
 among Lyneer
Investments, LLC, a Delaware limited liability company (“Lyneer Investments”), Lyneer Staffing Solutions,
LLC, a Delaware limited liability company
(“Lyneer Staffing”), and Lyneer Holdings, Inc., a Delaware corporation (“Lyneer
Holdings,” and together with Lyneer Investments and Lyneer Staffing,
the “Companies”), Circle8 Group Inc.
 f/k/a Atlantic International Corp., a Delaware corporation (“Atlantic”), and SPP Credit Advisors, LLC, in its
capacity
as the Administrative Agent for itself and the lenders under the Bridge Loan Credit Agreement (as defined herein) and in its capacity
as the Agent
for itself and the secured parties under the Term Loan Credit Agreement (as defined herein) (“SPP”). Lyneer
 Investments, Lyneer Staffing, Lyneer
Holdings, Atlantic, and SPP are collectively referred to herein as the “Parties,”
and each, individually, as a “Party.”

 
RECITALS

 
WHEREAS, on June 18,
2024, Atlantic completed the acquisition of Lyneer Investments and its operating subsidiaries, including Lyneer Staffing

and its business
operations (the “Merger”);
 
WHEREAS, Atlantic is
a leading provider of strategic staffing and workforce solutions through its subsidiaries, including Lyneer Staffing;
 
WHEREAS, Atlantic is
a Delaware corporation whose shares of common stock (“Atlantic Common Stock”), are listed for trading on the Nasdaq

Stock Market (“Nasdaq”) under the symbol “CIRC”;
 
WHEREAS, Lyneer Investments
 is a Delaware limited liability company formed on January 9, 2018, which is a wholly-owned subsidiary of

Atlantic; Lyneer Holdings is
a Delaware corporation and is a wholly-owned subsidiary of Lyneer Investments; and Lyneer Staffing is a Delaware limited
liability company
and is a wholly-owned subsidiary of Lyneer Holdings;

 
WHEREAS, Atlantic and
 SPP are parties to a bridge loan (the “SPP Bridge Loan”) evidenced by, among other documents, (a) that certain

Bridge
Loan Credit Agreement (as defined herein); and (b) that certain Pledge and Security Agreement dated as of June 18, 2024 (as amended, restated,
supplemented or otherwise modified from time to time, the “Pledge Agreement”), by and between Atlantic, as Grantor,
and SPP, as Beneficiary;

 
WHEREAS, the
Companies and IDC Technologies, Inc., a California corporation (“IDC”), and SPP are parties to a term loan (the
“SPP Term

Loan”) evidenced by, among other documents, (a) the Term Loan Credit Agreement (as defined herein); (b)
that certain Pledge and Security Agreement
dated as of August 31, 2021 (as amended and reaffirmed by that certain Reaffirmation
Agreement dated as of April 29, 2025, and as may be further
amended, restated, supplemented or otherwise modified from time to time,
the “SPP Security Agreement”), by and among the Companies, as Grantors,
and SPP, as Beneficiary; and (c) that
certain Limited Guaranty and Pledge Agreement dated as of June 18, 2024 (as amended, restated, supplemented or
otherwise modified
from time to time, the “Atlantic Pledge Agreement”), by and between Atlantic, as Grantor, and SPP, as
Beneficiary;
 

 



 

 
WHEREAS, SPP alleges
that under the SPP Security Agreement, the Companies granted SPP a validly perfected first priority security interest in,

among other
things, 100% of the issued and outstanding equity interests of Lyneer Staffing held by Lyneer Holdings, 100% of the issued and outstanding
equity interests of Lyneer Holdings held by Lyneer Investments, and 100% of the issued and outstanding equity interests of Lyneer Investments
held by
Atlantic, as security for repayment of the SPP Term Loan; similarly, SPP alleges that under the Pledge Agreement and the Atlantic
Pledge Agreement,
Atlantic granted SPP a validly perfected security interest in all of Atlantic’s right, title, and interest in
and to all equity interests of Lyneer Investments then
owned or thereafter acquired by Atlantic as security for repayment of the Term
Loan (such equity interests, collectively, the “Pledged Collateral”);

 
WHEREAS, on April 28,
2025, SPP foreclosed on IDC’s 21,983,926 shares of Atlantic Common Stock (the “IDC Shares”) pursuant to the terms

of a Purchase Agreement, dated April 28, 2025;
 
WHEREAS, in connection
with the Merger, Atlantic issued to IDC a convertible promissory note in the principal amount of $35,000,000, which

was subsequently amended
and restated with a maturity date of March 31, 2027 (the “Atlantic Seller’s Note”);
 
WHEREAS, Lyneer Staffing
and North Mill Capital LLC, a Delaware limited liability company d/b/a SLR Business Credit (“SLR”) are party to

a Loan
 and Security Agreement dated as of April 29, 2025 (the “SLR LSA”), pursuant to which SLR extended credit to Lyneer
 Staffing under a
“Revolving Credit Facility” with a maximum aggregate borrowing limit of $70,000,000 (the “Revolver”);

 
WHEREAS, SLR and SPP
are party to an Intercreditor Agreement, dated as of April 29, 2025 (the “Intercreditor Agreement”);
 
WHEREAS, Lyneer Staffing
entered into an agreement with Employers HR, LLC (“PEO”), on February 19, 2018, to process payroll and provide

other
related services, which agreement was extended through December 10, 2027;
 
WHEREAS, SPP alleges
that certain Events of Default occurred in connection with the SPP Bridge Loan and the SPP Term Loan including, with

respect to the SPP
 Bridge Loan, failures to repay proceeds from the issuance of equity interests, failures to deliver monthly financial statements and
compliance
certificates, failures to cause newly acquired subsidiaries to become guarantors, and incurrence of prohibited debt, and with respect
to the SPP
Term Loan, failures to pay interest and administration fees, failures to deliver quarterly and monthly financial statements,
failures to deliver weekly reports
and borrowing base certificates, failures to hold required board meetings, and failures to consummate
the Initial Capital Raise by September 30, 2025;

 
WHEREAS, SPP
alleges, and Atlantic and the Companies dispute, that based on the alleged Events of Default, and pursuant to Section 7(b) of

each
 of the SPP Security Agreement and the Pledge Agreement, and Section 6(b) of the Atlantic Pledge Agreement, all rights of Atlantic
 and the
Companies to exercise the voting and other consensual rights which they otherwise would have been entitled to exercise with
respect to their membership
interests in Lyneer Investments ceased, and all such rights were exclusively vested in SPP, which had
 the sole right to exercise such voting and other
consensual rights thereafter;
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WHEREAS, SPP alleges,
 and Atlantic and the Companies dispute, that relying on SPP’s appointment as attorney-in-fact and the irrevocable

proxies granted
 to SPP under Section 7(b) of each of the SPP Security Agreement and the Pledge Agreement and Section 6(b) of the Atlantic Pledge
Agreement,
SPP, pursuant to the Written Consent of the Sole Member of Lyneer Investments (the “Lyneer Written Consent”) (a) removed
Christopher
Broderick (“Broderick”), Jeffrey Jagid (“Jagid”), Michael Tenore (“Tenore”),
and James Radvany (“Radvany”) from the Board of Managers of Lyneer
Investments, (b) appointed Rick Arrowsmith (“Arrowsmith”)
as the Manager of Lyneer Investments and (c) amended and restated the limited liability
company agreement of Lyneer Investments in the
form attached to the Lyneer Written Consent;

 
WHEREAS, SPP alleges,
 and Atlantic and the Companies dispute, that pursuant to the Written Consent of the Sole Stockholder of Lyneer

Holdings or the Joint Action
by Written Consent of the Sole Member and the Sole Manager of Lyneer Staffing, as applicable, SPP (a) removed Prateek
Gattani (“Gattani”),
 Broderick, Tenore, Radvany, and Jagid from the Board of Directors of Lyneer Holdings; (b) appointed Arrowsmith as the sole
Director of
Lyneer Holdings and the sole Manager of Lyneer Staffing; and (c) removed Lyneer Holdings as the sole Manager of Lyneer Staffing;

 
WHEREAS, on March 30,
2026, SPP notified Atlantic and the Companies of the foregoing actions and of certain Events of Default under both

the Bridge Loan Credit
Agreement and the Term Loan Credit Agreement, asserting the right to accelerate the obligations thereunder, exercise the Pledge
Agreement
 associated with ownership of the Lyneer entities, exercise all voting and economic interests in the Lyneer entities, and take all actions
 and
exercise all remedies available under the loan documents and applicable law;

 
WHEREAS, on April 2,
2026, Atlantic and the Companies commenced an action against SPP and Arrowsmith in the Supreme Court of the State

of New York, County
of New York (the “New York Supreme Court”), under Index Number 154264/2026 (the “New York Action”)
by filing a complaint
asserting, among other claims, (a) that SPP’s actions were invalid and undertaken in bad faith, (b) seeking
a declaratory judgment that, in effect, Atlantic
and the Companies did not default, and (c) seeking injunctive relief restraining SPP
from exercising its contractual default remedies, and damages;

 
WHEREAS, on April
2, 2026, Arrowsmith commenced an action against Atlantic and its officers and the Companies in the Court of Chancery of

the State of
Delaware (the “Delaware Chancery Court”), pending as Case No. 2026-0448 (the “Delaware
Action”) by filing a verified complaint seeking,
among other claims, declaratory relief that (a) SPP validly exercised its
voting and other rights and remedies as they relate to the membership interests or
other equity interests in or issued by Lyneer
Investments; (b) SPP validly (i) removed each of Broderick, Jagid, Tenore, and Radvany from the Board of
Managers of Lyneer
 Investments, (ii) appointed Arrowsmith as the Manager of Lyneer Investments, and (iii) amended and restated the limited liability
company agreement of Lyneer Investments; and (c) SPP validly (i) removed each of Gattani, Broderick, Tenore, Radvany, and Jagid from
the Board of
Directors of Lyneer Holdings, (ii) appointed Arrowsmith as the sole Director of Lyneer Holdings and the sole Manager of
 Lyneer Staffing, and (iii)
removed Lyneer Holdings as the sole Manager of Lyneer Staffing, as well as temporary, preliminary, and
permanent injunctive relief;
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WHEREAS, on April 27,
2026, the Delaware Chancery Court entered a Status Quo Order (the “Status Quo Order”) controlling the governance

and
management of the Companies pending (a) final disposition of the Delaware Action or (b) an order that expressly modifies or supersedes
the Status
Quo Order;

 
WHEREAS, on April 29,
2026, the New York Supreme Court entered a decision and order denying Atlantic and the Companies’ request for a

temporary restraining
order;
 
WHEREAS, the Parties
have engaged in discussions to resolve the claims asserted in the New York Action and the Delaware Action (together,

the “Pending
Litigation”);
 
WHEREAS, in order to
avoid the costs and uncertainties of litigation, without any admission of liability or the absence thereof, the Parties have

decided to
resolve all claims that each has or may have against the other in an amicable manner without resort to further litigation on the terms
set forth
below.

 
NOW, THEREFORE, in
 consideration of the foregoing, the mutual promises of the Parties herein contained, and other good and valuable

consideration, the receipt
and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:
 

ARTICLE
I — DEFINITIONS
 
Section
1.1. Definitions. As used in this Agreement, the following terms have the following meanings:
 
“Atlantic Common Stock” shall
have the meaning given to such term in the Recitals.
 
“Atlantic Pledge Agreement”
shall have the meaning given to such term in the Recitals.
 
“Atlantic Seller’s Note”
shall have the meaning given to such term in the Recitals.
 
“Arrowsmith” shall have the
meaning given to such term in the Recitals.
 
“Bridge Loan Credit Agreement”
means the certain Credit Agreement dated as of June 18, 2024, by and among Atlantic, as borrower, the lenders party
thereto and SPP, as
 administrative agent, as amended by that certain First Amendment to Credit Agreement dated as of July 22, 2024, by and among
Atlantic,
as borrower, the lenders party thereto and SPP, as administrative agent, as the same may be further amended, supplemented or otherwise
modified
from time to time.
 
“Broderick” shall have the
meaning given to such term in the Recitals.
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“Business Day” means any day,
 except a Saturday, Sunday, or legal holiday on which banking institutions in the city of New York are authorized or
obligated by law or
executive order to close.
 
“Company Group” means Atlantic
and the Companies.
 
“CTO” means the Chief Transformation
Officer appointed in accordance with Section 4.1 of this Agreement.
 
“Delaware Action” shall have
the meaning given to such term in the Recitals.
 
“Delaware Chancery Court” shall
have the meaning given to such term in the Recitals.
 
“Equity Securities” means (i)
any shares of Atlantic Common Stock or other equity interests (including other classes or series thereof having different
rights) of Atlantic,
(ii) obligations, evidences of indebtedness or other securities or interests of any type that are convertible or exchangeable into shares
of
Atlantic Common Stock; and (iii) warrants, options or other rights to purchase or otherwise acquire shares of Atlantic Common Stock.
 
“Exchange Act” means the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Gattani” shall have the meaning
given to such term in the Recitals.
 
“IDC Shares” shall have the
meaning given to such term in the Recitals.
 
“Independent Director” means
the independent member of the Lyneer Board, which individual shall initially be Matthew Kahn.
 
“Intercreditor Agreement” shall
have the meaning given to such term in the Recitals.
 
“Jagid” shall have the meaning
given to such term in the Recitals.
 
“Legal Fee Shares” means shares
 of Atlantic Common Stock issued pursuant to Section 8.3 of this Agreement, pursuant to an exemption from the
registration requirements
of Section 5 of the Securities Act contained in Section 4(a)(2) thereof and/or Regulation D thereunder.
 
“Lyneer Board” means the board
of directors of Lyneer Staffing as reconstituted pursuant to Section 5.1 of this Agreement.
 
“Lyneer Written Consent” shall
have the meaning given to such term in the Recitals.
 
“Loan Documents” refer, collectively,
to the Bridge Loan Credit Agreement, the Pledge Agreement, the Term Loan Credit Agreement, the SPP Security
Agreement, and the Atlantic
Pledge Agreement.
 
“Market Price” the closing
price per share of Atlantic Common Stock reported on the Nasdaq on the Effective Date.
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“New ABL Lender” means the
ABL lender that replaces SLR following the ABL Refinancing (as defined below).
 
“New Atlantic Shares” means
the 21,983,926 shares of Atlantic Common Stock issued pursuant to Section 2.1(b) of this Agreement and an exemption
from the registration
requirements of Section 5 of the Securities Act contained in Section 4(a)(2) thereof and/or Regulation D.
 
“New Securities” means any
Equity Securities issued by the Company Group after the Effective Date, provided, however, that the term “New Securities”
does not include:
 
(a)
the New Atlantic Shares or the Legal Fee Shares;
 
(b)
any shares of Atlantic Common Stock issued upon the exercise of the PEO Stock Warrants issued to PEO on the Effective Date pursuant to
Section
7.2(b);
 
(c)
any Equity Securities issued in connection with any split, distribution or reclassification of shares of Atlantic Common Stock; and
 
(d)
any Equity Securities issued to any Subsidiary of the Company.
 
“New York Action” shall have
the meaning given to such term in the Recitals.
 
“New York Supreme Court” shall
have the meaning given to such term in the Recitals.
 
“PEO” shall have the meaning
given to such term in the Recitals.
 
“Pending Litigation” shall
have the meaning given to such term in the Recitals.
 
“Pledge Agreement” shall have
the meaning given to such term in the Recitals.
 
“Pledged Collateral” shall
have the meaning given to such term in the Recitals.
 
“Radvany” shall have the meaning
given to such term in the Recitals.
 
“Revolver” shall have the meaning
given to such term in the Recitals.
 
“SEC” means the U.S. Securities
and Exchange Commission.
 
“Securities Act” means the
Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“SLR LSA” shall have the meaning
given to such term in the Recitals.
 
“SPP Bridge Loan” shall have
the meaning given to such term in the Recitals.
 
“SPP Indebtedness” means
the aggregate indebtedness owing by the Companies and Atlantic to SPP, inclusive of principal, accrued interest, continuing
interest, SPP Legal Fees, exit fees, and other charges due under both the SPP Term Loan and SPP Bridge Loan, in the aggregate amount
of $62,669,730.00
as of August 7, 2026.
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“SPP Legal Fees” means the
legal fees and expenses of SPP and Arrowsmith incurred from the commencement of the Delaware Action through closing of
this Agreement
in an amount of $1,600,000.
 
“SPP Term Loan” shall have
the meaning given to such term in the Recitals.
 
“SPP Security Agreement” shall
have the meaning given to such term in the Recitals.
 
“Status Quo Order” shall have
the meaning given to such term in the Recitals.
 
“Subsidiary” means, with respect
 to any Person, any corporation, limited liability company, partnership, association or business entity of which (i) if a
corporation,
a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in the
election of
directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one
or more of the other Subsidiaries of
that Person or a combination thereof, or (ii) if a limited liability company, partnership, association
or other business entity (other than a corporation), 50%
or more of partnership or other similar ownership interest thereof is at the
time owned or controlled, directly or indirectly, by any Person or one or more
Subsidiaries of that Person or a combination thereof. For
purposes hereof, a Person or Persons shall be deemed to have a majority ownership interest in a
limited liability company, partnership,
association or other business entity (other than a corporation) if such Person or Persons shall be allocated a majority
of limited liability
company, partnership, association or other business entity gains or losses or shall be or control any managing director or general partner
of such limited liability company, partnership, association or other business entity. For purposes hereof, (i) references to a “Subsidiary”
of any Person shall
be given effect only at such times that such Person has one or more Subsidiaries, and, unless otherwise indicated,
 the term “Subsidiary” refers to a
Subsidiary of the Company, and (ii) Subsidiaries of Atlantic shall include each of
the Companies and Circle8.
 
“Tenore” shall have the meaning
given to such term in the Recitals.
 
“Term Loan Credit Agreement”
means the certain Amended and Restated Loan Agreement, dated as of April 29, 2025, by and among IDC and the
Companies, as borrowers, the
lenders party thereto and SPP, as agent, as the same may be further amended, supplemented or otherwise modified from time
to time.
 
“Termination Event” has the
meaning set forth in Article X of this Agreement.
 
“Transfer” means any sale,
 transfer, assignment, pledge, mortgage, exchange, hypothecation, grant of a security interest or other direct or indirect
disposition
or encumbrance of an interest, with or without consideration, and whether voluntarily or involuntarily or by operation of law or the acts
thereof.
 
ARTICLE
II — SHARE EXCHANGE AND RETIREMENT
 
Section 2.1. Share
Exchange; Registration of New Atlantic Shares and Legal Fee Shares; Liquidated Damages. Subject to the terms and conditions
set
forth herein:
 
(a)  On
 the Effective Date, Atlantic shall immediately issue the New Atlantic Shares to SPP as consideration for Atlantic and SPP entering into
 an
irrevocable call option as described herein. Pursuant to the terms and conditions set forth herein and in the Call Option Agreement
 annexed hereto as
Exhibit A, SPP hereby grants to Atlantic an option (the “Call Option”), pursuant to
which, if exercised by Atlantic in its sole discretion at any time prior
to the Call Option Termination Date (as defined in the Call
Option Agreement), SPP shall sell to Atlantic any or all, as solely determined by such Atlantic,
of the IDC Shares (“Option
Shares”) for a purchase price per share of Atlantic Common Stock of $0.00001 (the “Call Option Purchase Price”).
Upon
the terms and subject to the conditions contained in the Call Option Agreement, SPP shall sell, assign, transfer, convey and deliver
 to Atlantic which
exercised a Call Option, and Atlantic shall purchase and accept from SPP, free and clear of all claims (other than
 any claim created by Atlantic), the
applicable portion of the Option Shares set forth in the applicable exercise notice (as set forth
on the Call Option Notice). So that Atlantic can exercise the
Call Option, SPP shall use its best efforts to get the IDC Shares transferred
 into its name, including by obtaining a judicial declaration that SPP is the
rightful owner of the IDC Shares in the litigation pending
in the Supreme Court of the State of New York, County of Kings, entitled: Gold Cap LLC v. LKO
Technologies, Inc. et al., Index
No. 500204/2025 (the “Gold Cap Litigation”), or any subsequent or related litigation involving SPP’s ownership
rights in
the IDC Shares, at Atlantic’s expense. Each of the Parties agrees to use its best efforts to assist the other party in
securing the transfer of the IDC Shares to
Atlantic, including providing cooperation in litigation relating thereto, including the Gold
Cap Litigation or any additional or subsequently filed litigation,
which cooperation may include preparing and filing supporting affidavits
 and appearing to give testimony at a deposition or Court proceeding. Upon
transfer of the IDC Shares to Atlantic, such shares shall no
longer have any legal effect and shall be immediately canceled and retired on the books and
records of Atlantic. Notwithstanding any
provision of this Agreement to the contrary, upon the Effective Date, SPP agrees that it will not: (i) Transfer the
IDC Shares in any
way, except as permitted by this Agreement or the Call Option Agreement; (ii) vote the IDC shares in any matter put to the shareholders
of Atlantic; (iii) receive any dividends on account of the IDC Shares; and (iv) take any other action inconsistent with the Parties intent
that the IDC Shares
be immediately transferred to Atlantic for cancellation and retirement in accordance with the Call Option Agreement.
 SPP shall provide Atlantic with
notice immediately upon the IDC shares becoming available for transfer pursuant to the Call Option Agreement.
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(b) In
connection with Atlantic’s exercise of the Call Option, SPP hereby covenants and agrees to use best efforts to provide all necessary
documentation
and assistance requested by the transfer agent, including a medallion stamp, to transfer the shares in its name to Atlantic.
 
(c) On
the Effective Date, the Atlantic Seller’s Note shall be immediately released, canceled and discharged.
 
(d) Atlantic
shall use best efforts to file, on the Effective Date, a prospectus supplement to its effective Form S-3 shelf registration statement
(File No. 333-
291991) providing for the sale from time to time of all the New Atlantic Shares and Legal Fee Shares by SPP (the “Prospectus
Supplement”).
 
(e)  Atlantic
 shall use best efforts and take all steps necessary to ensure the New Atlantic Shares and Legal Fee Shares are duly registered under
 the
Securities Act and freely tradable upon filing of the Prospectus Supplement including, but not limited to: (i) filing all exhibits
and opinions required for
valid registration of securities under the Securities Act pursuant to a prospectus supplement to a Form S-3
registration statement, (ii) making all necessary
notifications to Nasdaq in connection with the initial issuance of the New Atlantic
Shares and Legal Fee Shares and (iii) delivering any and all opinions to
Atlantic’s transfer agent regarding the valid registration
of the New Atlantic Shares and Legal Fee Shares.
 
(f) Atlantic shall use commercially reasonable efforts to maintain the valid and continuous resale registration under the Securities
Act of the New Atlantic
Shares and Legal Fee Shares until such time as all New Atlantic Shares and Legal Fee shares have been resold by
SPP.
 
(g) Until
the earlier of: (i) such time as SPP has resold the New Atlantic Shares and the Legal Fee Shares; or (ii) the end of the Disposition
Period (defined
in Section 2.2 below), Atlantic shall use commercially reasonable efforts to (i) maintain the listing of the Atlantic
Common Stock on Nasdaq; (ii) comply in
all material respects with the continuous and periodic reporting requirements of the Exchange
Act; (iii) maintain eligibility to use Form S-3 and (iv)
immediately notify SPP of any lapse in the resale registration under the Securities
Act of the New Atlantic Shares or Legal Fee Shares.
 
(h) If
(i) the Prospectus Supplement is not filed within three (3) business days of the Effective Date or (ii) after the filing of the
Prospectus Supplement,
such registration ceases for any reason to remain continuously effective (and is not replaced by another
registration statement providing for the resale of the
New Atlantic Shares and Legal Fee Shares under the Securities Act (a
“Replacement Registration Statement”)) during the Disposition Period, or SPP is
otherwise not permitted to
utilize the Prospectus Supplement (or any prospectus in any Replacement Registration Statement) to resell the New Atlantic
Shares or
Legal Fee Shares during the Disposition Period for more than five (5) consecutive calendar days or more than an aggregate of ten
(10) calendar
days (which need not be consecutive calendar days) during any 12-month period (any such failure or breach of clause
(i) or (ii) being referred to as an
“Event”, and for purposes of clause (i), the date on which such Event occurs,
and for purpose of clause (ii) the date on which such five (5) or ten (10)
calendar day period, as applicable, is exceeded being
referred to as “Event Date”), then, on each such Event Date and on each monthly anniversary of each
such Event
Date (if the applicable Event shall not have been cured by such date) until the applicable Event is cured, Atlantic shall pay to SPP
an amount in
cash, as liquidated damages and not as a penalty, equal to 2% of the closing price of Atlantic Common Stock on Nasdaq
on the Effective Date, multiplied
by the number of New Atlantic Shares and Legal Fee Shares. If Atlantic fails to pay any partial
liquidated damages pursuant to this Section in full within
seven days after the date payable, Atlantic will pay interest thereon at
a rate of 18% per annum (or such lesser maximum amount that is permitted to be
paid by applicable law) to SPP, accruing daily from
the date such liquidated damages are due until such amounts, plus all such interest thereon, are paid in
full. The liquidated
damages pursuant to the terms hereof shall apply on a daily pro rata basis for any portion of a month prior to the cure of an Event.
Any
liquidated damages paid pursuant to this provision shall be applied directly to reducing the principal balance of the SPP
Indebtedness then due.
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Section
2.2. Orderly Disposition of New Atlantic Shares. Atlantic shall not take any direct or indirect action the purpose of
which is to hinder, delay, or
impede SPP in the sale of the New Atlantic Shares during the eighteen-month period commencing on the Effective
Date and ending on February 7, 2028
(the “Disposition Period”). The Parties agree that the proceeds from the sale of
New Atlantic Shares is intended to indefeasibly pay in cash and in full the
SPP Indebtedness within eighteen (18) months of the date of
this Agreement. As such, SPP agrees to make commercially reasonable efforts to sell the New
Atlantic Shares such that at least some reasonable
amount of New Atlantic Shares are being sold each week in satisfaction of the SPP Indebtedness.
 
Section
2.3. Interest During Disposition Period. The SPP Indebtedness shall continue to earn interest at the applicable non-default
rate of five percent
(5%) per annum during the Disposition Period.
 
Section
 2.4. Shortfall. In the event that the sale and disposition of the New Atlantic Shares, pursuant to Section 2.2, does
 not fully satisfy the SPP
Indebtedness, Atlantic shall enter into an amended and restated term note with SPP with a thirteen (13)-month
term for the remaining balance of the SPP
Indebtedness subject to the terms contained herein.
 
Section
2.5. Return of Excess Shares. In the event the SPP Indebtedness is paid in full prior to all of the New Atlantic Shares
being sold, any remaining
unsold New Atlantic Shares shall be returned to Atlantic and canceled of record. For the avoidance of doubt,
once the SPP Indebtedness is repaid in full,
whether by sales of Atlantic shares, a refinancing, or otherwise, the SPP Indebtedness will
be deemed extinguished and SPP shall promptly release and
discharge all liens and pledge rights on any collateral given to secure the
SPP Indebtedness.
 
Section
2.6. Restrictions on Share Sales. SPP shall sell the New Atlantic Shares and the Legal Fee Shares in accordance with
applicable law, including all
applicable rules and regulations of the SEC.
 
ARTICLE
III — REFINANCING PROCEEDS
 
Section
3.1. Refinancing of the SLR LSA. Lyneer Staffing shall utilize commercially reasonable efforts to close on a refinancing
of the SLR LSA within
forty-five (45) days of the Effective Date (the “ABL Refinancing”), although nothing contained
 herein affirmatively obligates Lyneer Staffing to
consummate the ABL Refinancing and there shall be no recourse against the Company Group
in the event Lyneer Staffing fails to consummate the ABL
Refinancing.
 
Section
3.2. Payment to SPP from Proceeds. Upon the closing of the ABL Refinancing, Lyneer Staffing shall
make a $5 million payment to SPP (the
“SPP Refinancing Payment”) which payment shall
be applied: (i) first, to satisfy the SPP Bridge Loan in full; (ii) second, to any remaining SPP Legal
Fees not satisfied by the
Legal Fee Shares; and (iii) third, to reducing the principal balance of the SPP Indebtedness.
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Section 3.3.
Amendment to SPP Term Loan. After the Effective Date, the Parties shall amend the SPP Term Loan to
(i) calculate the exit fee under the
SPP Term Loan to reflect an internal rate of return for SPP based on actual cash received by
SPP that shall not be deemed to be a debt and (ii) include a
monthly fee owed to SPP by the Companies equal to the delta
between (x) the actual debt outstanding under the SPP Term Loan at a 5% interest rate and
(y) the deemed debt outstanding under
the SPP Term Loan at a 5% interest rate.
 
Section
3.4. New Intercreditor Agreement. SPP agrees to cooperate and not unreasonably withhold its consent
 to, an intercreditor agreement with the
New ABL Lender; provided that the new intercreditor agreement with the New ABL Lender shall contain
terms that are not worse for SPP than those in the
Intercreditor Agreement.
 
ARTICLE
IV — CHIEF TRANSFORMATION OFFICER
 
Section
4.1. Appointment. Lyneer Staffing shall engage a Chief Transformation Officer. The Parties acknowledge and agree that
Robert O. Riiska of
SierraConstellation Partners LLC shall be engaged by Lyneer Staffing as its CTO in accordance with the terms and conditions
set forth herein and pursuant
to the Engagement Letter dated August 7, 2026 (the “CTO Engagement Letter”).
 
Section
4.2. Access and Reporting. SPP shall have reasonable rights of access to information, personnel, including the CTO and
other senior management
personnel of Lyneer Staffing. PEO shall have reasonable access to copies of CTO reporting distributed to SPP.
The CTO shall cooperate with Atlantic in
providing information necessary for all public company related disclosures and reporting.
 
Section
4.3. Scope and Authority. The scope, role, and authority of the CTO are set forth in the CTO Engagement Letter, a copy
of which is attached
hereto as Exhibit B and incorporated by reference herein.
 
Section
4.4. Succession. In the event of the death, disability, resignation, incompetency or removal of the CTO, Lyneer Staffing
shall appoint a successor
CTO that is reasonably acceptable to Atlantic and SPP (in consultation with PEO) within thirty (30) days following
 the death, disability, resignation,
incompetency or removal of the then-serving CTO; provided, however, that such thirty (30) day period
shall be automatically extended for additional ten
(10) day periods (but in no event longer than ninety (90) days) so long as Lyneer Staffing
is diligently pursuing the appointment of a successor CTO.
 
Section
4.5. Termination of CTO Engagement. Atlantic and SPP may determine when the CTO is no longer required to be
engaged by Lyneer Staffing.
In addition, at any time following the Effective Date, the CTO may be replaced by a new managing
director with the prior written consent of both SPP and
Atlantic to such new managing director. Upon the earlier of: (i) the
completion of the ABL Refinancing, or (ii) consent by both SPP and Atlantic, SPP and
Atlantic shall engage a neutral,
third-party executive recruitment firm to lead a search for a new managing director of Lyneer Staffing to replace the CTO
(or retain
him under different economic terms less burdensome to Lyneer Staffing). For avoidance of all doubt, neither the CTO, executive
recruitment
firm, or new managing director shall be L. Maxwell Global, Matthew Evelt, Kevin LeCompte, or any entity owned,
controlled, or affiliated by or with
them. In the event SPP and Atlantic are unable to agree on a new managing director, the
existing CTO will remain in place until such time an agreement
can be reached or the earlier termination pursuant to the terms
hereof. The new managing director will have the same decision-making authority as the
CTO. If not terminated earlier, the CTO shall
be terminated at such time as the SPP Indebtedness is satisfied.
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ARTICLE
V — GOVERNANCE
 
Section
5.1. Lyneer Board Composition. Until the earlier of: (i) satisfaction of the SPP Indebtedness; or (ii) consent by both
SPP and Atlantic, the Lyneer
Board shall consist of three (3) board members, comprised of (i) one (1) designee of Atlantic; one (1) designee
of SPP (the “SPP Director”) and (iii) an
independent board member mutually agreed to by Atlantic and SPP (the “Independent
Director”). For avoidance of all doubt, the SPP Director shall not
be L. Maxwell Global, Matthew Evelt, Kevin LeCompte, or any
entity owned, controlled, or affiliated by or with them. The Parties acknowledge and agree
that the initial Independent Director shall
be Matthew Kahn in accordance with the terms and conditions of the Engagement Letter between Lyneer Staffing
and Matthew Kahn, a copy
of which is attached hereto as Exhibit C. Matthew Kahn and any subsequent Independent Director may only be removed or
replaced
by the mutual agreement of both Atlantic and SPP. In the event of the death, disability, resignation, incompetency or removal of the Matthew
Kahn
or any subsequent Independent Director, Lyneer Staffing shall appoint a replacement Independent Director reasonably acceptable to
Atlantic and SPP
within thirty (30) days following the death, disability, resignation, incompetency or removal of the then-serving Independent
Director; provided, however,
that such thirty (30) day period shall be automatically extended for additional ten (10) day periods (but
in no event longer than ninety (90) days) so long as
Lyneer Staffing is diligently pursuing the appointment of a successor Independent
Director. Each of Atlantic, SPP, and PEO shall have board observation
rights. The Lyneer Board shall be required to meet at least once
every quarter. Effective as of the Effective Date, Atlantic shall (x) take all actions necessary
to cause the SPP Director and the Independent
Director to be appointed to the Lyneer Board, and (y) cause the corporate organizational documents of
Lyneer Staffing to be amended to
reflect the agreements set forth in this Section 5.1.
 
Section
5.2. Board Actions Requiring Atlantic Consent. Notwithstanding anything to the contrary contained
herein, the Lyneer Board will not have the
ability to take or approve any of the following actions without the prior express written consent
of Atlantic:
 
(a) Any
voluntary bankruptcy filing, insolvency proceeding, or other similar proceeding;
 
(b) Any
sale of all or substantially all of Lyneer Staffing’s assets or equity;
 
(c) Any
merger, consolidation, liquidation, or dissolution of Lyneer Staffing;
 
(d) Any
issuance of equity or other change to Lyneer Staffing’s capital structure that would affect Atlantic’s ownership interests;
 
(e) Any
amendment to Lyneer Staffing’s organizational or governance documents; and
 
(f) Any
transaction that would materially affect Atlantic’s ownership rights in Lyneer Staffing or reasonably be expected to materially
 impair Atlantic’s
public company reporting obligations.
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Section
5.3. Continuation of Independent Director. If the ABL Refinancing is completed, Matt Kahn shall remain in place as the
Independent Director
on the Lyneer Board.
 
ARTICLE
VI — LYNEER MANAGEMENT
 
Section
6.1. Reporting. The CTO shall report to the Lyneer Board.
 
Section
6.2. Personnel Changes. The CTO shall have authority to make any management or personnel changes based on the CTO’s
timetable. Atlantic and
SPP shall have consultation rights and may suggest personnel for officer positions; provided that the CTO
shall not hire or otherwise engage L. Maxwell
Global, Matthew Evelt, Kevin LeCompte, or any entity owned, controlled, or affiliated by
or with them.
 
Section
 6.3. Termination of Radvany. Notwithstanding the above, Radvany’s employment shall be terminated within forty-five
 (45) days of the
engagement of the CTO, subject to the CTO’s right to extend Radvany’s employment beyond such forty-five (45)-day
period.
 
Section
6.4. Intercompany Transactions. The CTO shall have sole authority to approve all payments with respect to intercompany
transactions under a
budget (in consultation with SPP).
 
ARTICLE
VII — CAPITAL RAISES AND USE OF PROCEEDS
 
Section
7.1. Capital Raises. Atlantic shall use commercially reasonable efforts to access the capital markets to create liquidity
 through the issuance or
disposition of any debt or equity interests of or by Atlantic as permitted in accordance with the terms of this
Agreement (a “Capital Raise”). Subject to
Article VI, Section 7.2 below and the other terms contained herein, the CTO
shall have final authority and approval to determine the manner in which net
proceeds from any Capital Raise distributed by Atlantic to
Lyneer Staffing shall be utilized.
 
Section
7.2. Use of Proceeds.
 
(a) Subject
to the terms and conditions contained herein, the Parties hereto agree that twenty percent (20%) of the net proceeds of any Capital Raise
shall be
remitted equally to SPP and PEO, to be shared on a 50/50 basis, with (a) SPP’s 50% share of such proceeds to be utilized
to: (i) first, satisfy the SPP Legal
Fees (as defined herein); and, once the SPP Legal Fees are satisfied, (ii) permanently reduce the
outstanding principal amount of the SPP Indebtedness; and
(b) PEO’s 50% share of such proceeds shall be applied to permanently
reducing the payroll related obligations owing by Lyneer Staffing to PEO. Atlantic
shall retain the remaining eighty percent (80%) of
the net proceeds of any such Capital Raise to be used for any appropriate corporate purposes other than
those prohibited by this Agreement,
including, without limitation, for acquisition of new companies, financing the operational expenses of Circle 8, or for
distribution
to Lyneer Staffing for Lyneer Staffing’s operational expenses and other uses as determined by the CTO.
 

 12



 

 
(b)  In exchange for the Parties’ agreement to distribute twenty percent (20%) of the net proceeds of any Capital Raise as set
forth in Section 7.2(a) above,
PEO shall receive warrants, in a form to be subsequently negotiated and agreed upon by PEO and Atlantic,
exercisable for shares of Atlantic Common
Stock with an aggregate market value of $7,800,000.00 as of the Effective Date (the “New
PEO Stock Warrants”) in full and final satisfaction of the
$7,800,000.00 of forward-looking payroll related obligations that
become due and owing to PEO upon PEO’s funding of such obligations (the “Current
PEO Payroll Obligations”). The
New PEO Stock Warrants shall not modify or satisfy Lyneer Staffing’s ongoing weekly payroll funding obligations. The
New PEO Stock
Warrants shall be treated as additional settlement consideration and collateral—not as a substitute for Lyneer Staffing’s
 obligation to
comply with each weekly payroll funding “bogey”. If Lyneer Staffing misses a weekly funding requirement after
 the Effective Date, it will trigger an
immediate default under its existing agreements with the PEO. Atlantic’s failure to reach
agreement with the PEO as to the terms for the issuance of the
warrants shall not in any manner constitute a breach of this Agreement.
 
Section
7.3. Restriction on Use of Proceeds. Atlantic and the Lyneer Staffing loan parties agree that no portion of any Capital
Raise proceeds shall be
used to pay any bonuses to Atlantic employees.
 
ARTICLE
VIII — MODIFIED CREDIT TERMS
 
Section
8.1. SPP Interest. SPP shall be paid monthly at the rate of five percent (5%) per annum on a cash basis until SPP has
been indefeasibly paid in full
in cash or otherwise consents in writing, provided that SPP is: (i) entitled to cash, rather than payment
in kind (“PIK”) interest payments pursuant to its
loan documents and the Intercreditor Agreement; and (ii) such interest payments
do not trigger a default of any obligation owed to SLR and SLR has not
issued a payment block. For the avoidance of doubt, all SPP Indebtedness
shall remain in place and continue to accrue interest and fees until repaid in full.
 
Section
8.2. Waiver of Default Interest. Upon the Effective Date of this Agreement, SPP shall waive the right to charge default
interest in respect of the
SPP Indebtedness for any defaults or events of default that have occurred prior to the execution of this Agreement.
 
Section
8.3. Payment of SPP Legal Fees.
 
(a) On
the Effective Date, Atlantic will deliver (or cause to be delivered) to SPP such number of Legal Fee Shares having a total aggregate
market value
equal to the total amount of the SPP Legal Fees, in an amount not to exceed $1,800,000 less any SPP Legal Fees satisfied
through the SPP Refinancing
Payment. Atlantic shall not take any direct or indirect action the purpose of which is to hinder, delay,
or impede, or be reasonably likely to hinder, delay, or
impede SPP in the sale of the Legal Fee Shares. SPP will use its best efforts
to sell the Legal Fee Shares and shall use all such sale proceeds to first repay
SPP Legal Fees and then to repay the principal balance
of the SPP Indebtedness.
 
(b) In
 the event that SPP Legal Fees are outstanding and unpaid for more than 60 days notwithstanding SPP’s best efforts to sell the
Legal Fee Shares
during such time period, then Atlantic shall issue an additional $1,000,000 of shares of Atlantic Common Stock at
the then market price to be liquidated as
provided herein to first pay the SPP Legal Fees and then the SPP Indebtedness.
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Section
8.4. Circle8 Diligence. On or prior to the Effective Date of this Agreement, Atlantic shall deliver to SPP (a) the most
recent trailing twelve (12)
month financial statements of Circle8, and (b) the annual financial statements for the fiscal year ending
December 31, 2025.
 
ARTICLE
IX — ANTIDILUTION PROTECTION
 
Section
9.1. Anti-Dilution Protections. During the period commencing on the Effective Date and ending on the earlier of: (i)
 end of the Disposition
Period; or (ii) the date on which the SPP Indebtedness has been indefeasibly paid in full (the “Anti-Dilution
Period”), the Company Group shall not issue
any new Equity Securities to current or former Officers or Directors of the Company
Group at below fair market value, in each case without the prior
written consent of SPP, which consent may not be unreasonably withheld.
 
ARTICLE
X — TERMINATION EVENTS
 
Section
10.1. Termination Events. Each of the following shall constitute a “Termination Event” under this
Agreement, subject to the cure periods (if
any) specified below:1
 
(a) Failure
to Engage CTO. (i) The failure of Lyneer Staffing to engage the CTO in accordance with Section 4.1 within three (3) Business Days
following
the Effective Date; (ii) the failure to appoint a successor CTO following the death, disability, resignation, incompetency,
or removal of the then-serving
CTO (in consultation with Atlantic, SPP, and PEO) in accordance with Section 4.4 herein; or (iii)
Atlantic or SPP’s unreasonably withholding consent for a
replacement CTO in accordance with Section 4.1.
 
(b) Board
Reconstitution Failure. The failure to reconstitute the Lyneer Board in accordance with Section 5.1: (i) within ten (10) Business
Days following
the Effective Date; (ii) the failure of Atlantic or SPP to fill any vacancy of their designated seat on the Lyneer Board
within fifteen (15) Business Days of
such vacancy arising; (iii) the failure to fill the Independent Director seat in accordance with
Section 5.1 herein; or (iv) Atlantic or SPP’s unreasonably
withholding consent for a replacement Independent Director in accordance
with Section 5.1.
 
(c) Lynner
Board Breach. Any action taken by the Lyneer Board without Atlantic’s prior written consent in violation of Section 5.2, which
is not vacated
or reversed within three (3) Business Days following written notice from Atlantic.
 
(d) Share
Exchange Failure. The failure of SPP to assign and exchange the IDC Shares, the failure of Atlantic to issue the New Atlantic
Shares or the
failure of Atlantic to file the Prospectus Supplement, in each case in accordance with Section 2.1, within five (5)
Business Days following the Effective
Date (or such later date as the Parties may agree in writing). No cure period shall apply to
this subsection.
 
 

1 [NTD – Subject to ongoing discussion]
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(e) Orderly
Disposition of Stock. The failure of SPP to make reasonable efforts to comply with its obligations under either Section 2.2 or 8.3
of this
Agreement to sell the Legal Fee Shares or New Atlantic Shares.
 
(f) Waterfall
 Breach. Any misapplication, diversion, or misdirection of Capital Raise proceeds distributed to Lyneer Staffing in contravention
 of the
waterfall distribution provisions set forth in Section 7.2, which breach is not cured (by return or reallocation of such proceeds
 to the proper recipients)
within five (5) Business Days following written notice thereof from SPP or PEO. It shall not, however, be a
Termination Event if the CTO utilizes Capital
Raise proceeds in a manner that deviates from the waterfall provision of Section 7.2.
 
(g) Bonus
Violation. The use of any portion of Capital Raise proceeds to pay any bonuses to Atlantic directors and officers in violation of
Section 7.3,
which breach is not cured (by return or reallocation of such proceeds) within five (5) Business Days following written notice
thereof.
 
(h) Radvany
Termination Failure. The failure of Radvany to be terminated within forty-five (45) calendar days of the engagement of the CTO (or
within
such extended period as the CTO may authorize pursuant to Section 6.3), which failure is not cured within five (5) Business Days
following written notice
from SPP.
 
(i) Voluntary
Insolvency. The commencement of any voluntary bankruptcy, insolvency, receivership, or similar proceeding by any of the Companies
or
Atlantic without the prior written consent of SPP. No cure period shall apply to this subsection, and any such filing shall constitute
 an immediate
Termination Event.
 
(j) Involuntary
Insolvency. The entry of an order for relief or an involuntary petition for bankruptcy or insolvency against any of the Companies
 or
Atlantic that is not dismissed, stayed, or vacated within twenty-one (21) calendar days of the filing thereof.
 
(k) Intercreditor
Breach. SPP’s unreasonably withholding its consent to a New Intercreditor Agreement in violation of Section 3.3 hereof that
remains
uncured for a period of five (5) business days following written notice by Atlantic.
 
(l) General Material Breach. Any other material breach of this Agreement by any Party that remains uncured for a period of ten
 (10) Business Days
following written notice thereof from the non-breaching Party specifying the nature of such breach.
 
(m)  Unless
 otherwise stated in Section 10.1(a) through (i), there shall be a ten (10) Business Day notice and cure period for each of the foregoing
Termination Events.
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Section
10.2. Consequences of Termination Events. Upon the occurrence and continuation of a Termination Event (taking into account
any applicable
cure period), the following consequences shall apply:
 
(a) SPP Remedies. Provided SPP did not cause the Termination Event, SPP shall be entitled to exercise all rights and remedies
available under the Term
Loan Credit Agreement, the Bridge Loan Credit Agreement, the SPP Security Agreement, the Pledge Agreement, the
Atlantic Pledge Agreement, and
applicable law provided, however, to the extent the New Atlantic Shares and Legal Fee Shares are registered,
 the SPP Indebtedness shall be deemed
reduced by the value of New Atlantic Shares, Legal Fees Shares or any other Equity Securities of
the Company Group remaining held by SPP as of the
effective date of the Termination Event based on the closing price of Atlantic Common
Stock on the date of the Termination Event.
 
(b) Atlantic
Remedies. Provided Atlantic did not cause the Termination Event, Atlantic shall be entitled to: (i) the immediate termination of
the CTO or
any replacement managing director and (ii) removal of SPP’s Director from the Lyneer Board; and (iii) to the extent
the New Atlantic Shares and Legal Fee
Shares are registered, the SPP Indebtedness shall be deemed reduced by the value of New Atlantic
Shares, Legal Fees Shares or any other Equity Securities
of the Company Group remaining held by SPP as of the effective date of the Termination
Event based on the closing price of Atlantic Common Stock on
the date of the Termination, with any remaining indebtedness due and payable
pursuant to the term note contemplated in Section 2.4 herein provided,
however, that Atlantic shall only be entitled to take the
actions in (i), (ii) and (iii) of this subsection upon the final order of a court of competent jurisdiction
finding that a Termination
Event caused by SPP has occurred.
 
(c)  General Reservation of Rights. Upon a Termination Event each non-breaching Party shall be entitled to exercise all other
 rights and remedies
available under this Agreement, any ancillary agreement, and applicable law, including the right to seek specific
performance, injunctive relief, or monetary
damages. The exercise of any remedy under this Section 10.2 shall not be deemed an election
of remedies and shall not preclude the exercise of any other
available remedy.
 
Section
10.3. Notice of Termination Event. Promptly upon becoming aware of the occurrence of any Termination Event (or any event
 that, with the
giving of notice or lapse of time, would constitute a Termination Event), the Party or Parties responsible for such event
shall deliver written notice thereof
to all other Parties, describing in reasonable detail the nature of the event and, if applicable,
the steps being taken or to be taken to cure such event. Failure
to deliver such notice shall not affect the rights of non-breaching Parties
under Section 10.2 but may be considered by a court of competent jurisdiction in
determining whether equitable relief is appropriate.
 
Section
10.4. Cumulative Remedies. The remedies set forth in this Article X are cumulative and not exclusive of any other remedies
 available to the
Parties at law or in equity. No single or partial exercise of any right, power, or remedy by any Party shall preclude
any other or further exercise thereof or
the exercise of any other right, power, or remedy.
 
Section
10.5. Survival of Provisions. The covenants and agreements in Sections 2.1, 8.3, 10.2, 11.1, 12.1, 12.2, 12.3, 12.4,
12.5, 12.6, 13.1, 15.5, and 15.6
of this Agreement shall survive termination of this Agreement.
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ARTICLE
XI — LITIGATION DISMISSAL
 
Section 11.1.
Dismissal Without Prejudice. On the Effective Date of this Agreement, the Parties shall file joint stipulations of dismissal without
prejudice
with respect to each of the Delaware Action and New York Action comprising the Pending Litigation, in form and substance reasonably
acceptable to all
Parties.
 
ARTICLE
XII — RELEASES
 
Section
12.1. Global Releases. Effective upon the execution of this Agreement, each of Atlantic, SPP, the Companies, Arrowsmith,
Alastar Partners LLC
(“Alastar”), and all of their respective officers, directors, members, managers, employees, agents,
 successors, assigns, and representatives (including
without limitation Kumble, Zhu, Shaffer, Evelt, Jagid, Tenore, Bressman, Radvany,
and Todd McNulty (“McNulty”) (each, a “Releasing Party”) hereby
irrevocably and unconditionally
 releases, acquits, and forever discharges each other Party and such Party’s respective officers, directors, members,
managers, employees,
agents, successors, assigns, affiliates, subsidiaries, parent entities, and representatives (each, a “Released Party”)
from any and all
claims, demands, actions, causes of action, suits, damages, losses, obligations, liabilities, costs, and expenses of
every kind and nature whatsoever, whether
known or unknown, suspected or unsuspected, fixed or contingent, liquidated or unliquidated,
matured or unmatured, that the Releasing Party now has, has
ever had, or may hereafter have against any Released Party, arising out of
or relating to events, acts, or omissions occurring on or prior to the date of this
Agreement in connection with the Companies, the SPP
Indebtedness, any alleged loan defaults, the Pending Litigation, and/or any of the transactions or
relationships giving rise to the disputes
among the Parties (the “Released Claims”); provided, however, that the Released Claims shall not include (i) any
claims arising out of or relating to the enforcement of this Agreement or the breach of any obligation hereunder or (ii) any of the Reserved
Claims in
Section 12.3.
 
Section
12.2. Scope of Releases. For the avoidance of doubt, this Agreement shall release, and shall not reserve, any current
claims:
 
(a)  SPP
 may possess against Atlantic, or Atlantic and the Companies’ directors, officers, employees, and representatives, including Jagid,
 Tenore,
Bressman, Radvany, and McNulty; and
 
(b) Atlantic
or the Companies may possess against SPP and its directors, officers, employees, and representatives, including Kumble, Shaffer, Evelt,
and
Zhu, and Arrowsmith.
 
Section
12.3. Reserved Claims. Notwithstanding anything to the contrary in this Article XII, the following claims are expressly
 reserved and are not
released hereby: (a) any claims arising from or relating to the enforcement of this Agreement, any breach of this
Agreement, or any obligation arising
hereunder; and (b) any rights or claims that cannot be released as a matter of applicable law.
 
Section
 12.4. No Assignment of Claims. Each Releasing Party represents and warrants that it has not heretofore assigned, transferred,
 conveyed, or
otherwise disposed of, in whole or in part, any of the Released Claims, and that it is the sole owner of all Released Claims
it is releasing hereunder.
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Section
12.5. Covenant Not to Sue. Each Releasing Party covenants and agrees that it shall not, directly or indirectly,
commence, maintain, or prosecute,
or cause or permit to be commenced, maintained, or prosecuted, any action, suit, or proceeding of
any kind against any Released Party based upon or
arising out of any Released Claim. In the event any Releasing Party violates this
covenant, such Releasing Party shall be liable for all costs, expenses, and
attorneys’ fees incurred by the Released Party in
defending such action, suit, or proceeding.
 
Section
12.6. Prior Proxy Exercise Null and Void. Upon the Effective Date, the proxy rights previously
exercised by SPP as described in the recitals,
including the Lynner Written Consents and proposed amended and restated limited liability
company agreement of Lyneer Investments annexed thereto, are
deemed rescinded and no longer of any legal force or effect.
 
ARTICLE
XIII — ACKNOWLEDGMENTS
 
Section
13.1. Acknowledgment of SPP Indebtedness.
 
(a)  Subject to the terms of this Agreement, Atlantic and the Companies hereby acknowledge the SPP Indebtedness under the Bridge
 Loan Credit
Agreement and the Term Loan Credit Agreement without
offset, defense or counterclaim of any kind, nature or description whatsoever and all of which
are, subject to the terms of the Bridge
Loan Credit Agreement and the Term Loan Credit Agreement, unconditionally owing by Atlantic or the Companies,
respectively, to
SPP.
 
(b) Each of the Companies and Atlantic hereby ratifies
and confirms its grant to SPP of the perfected liens upon and security interests in the ABL Priority
Collateral and the Term Loan Priority
Collateral (as defined in the Intercreditor Agreement), and acknowledges and confirms that such liens and security
interests secure and
shall continue to secure the obligations of the Companies or Atlantic to SPP under the Term Loan Credit Agreement and the Bridge
Loan Credit Agreement, respectively, subject to the terms and conditions of this Agreement.
 
ARTICLE
XIV — REPRESENTATIONS AND WARRANTIES
 
Section
14.1. Representations and Warranties. Each of the Parties hereto hereby represents and warrants the following:
 
(a) Authority.
Each of the Parties has full authority to enter into this Agreement and to bind itself by execution hereof.
 
(b)  Advice
 of Counsel. Each of the Parties has consulted with its attorneys regarding the terms of this Agreement, has completely read and fully
understood the terms of this Agreement, and voluntarily agrees to the terms hereof.
 
(c) Due
Diligence. Each of the Parties has investigated the matters set forth in this Agreement, and all other matters pertaining to this
Agreement. Each of
the Parties has not relied upon any promises, agreements, representations, statements or warranties in entering into
 this Agreement, except as expressly
stated in this Agreement.
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Section
14.2. SPP Representations and Warranties. SPP represents and warrants that (a) it is the rightful and lawful owner
of the IDC Shares and has
full authority to covey them to Atlantic to be retired in accordance with Section 2.1; (b) it is
authorized by the Lenders under (and as defined in) the Bridge
Loan Credit Agreement and by the Secured Parties under (and as
defined in) the Term Loan Credit Agreement to execute and deliver this Agreement and
(c) this Agreement is binding upon the Lenders
under (and as defined in) the Bridge Loan Credit Agreement and upon the Secured Parties under (and as
defined in) the Term Loan
Credit Agreement. SPP further acknowledges that that there are no Guarantors (as defined in the Bridge Loan Credit Agreement)
of the
obligations under the Bridge Loan Credit Agreement.
 
Section
14.3. Atlantic Representations and Warranties. Atlantic represents and warrants that (a) the New Atlantic Shares and
Legal Fee Shares are duly
authorized and, when issued in accordance with this Agreement, will be duly and validly issued, fully paid and
 nonassessable, free and clear of all
encumbrances imposed by Atlantic, (b) Atlantic has filed all reports, schedules, forms, statements
and other documents required to be filed by Atlantic
under the Securities Act and the Exchange Act, including pursuant to Section 13(a)
 or 15(d) thereof, since December 5, 2024 except for the audited
financial statements and pro forma statements of Circle8 Group B.V. and
the associated Form 8-K/A (the foregoing materials, including the exhibits thereto
and documents incorporated by reference therein, together
with the base shelf prospectus contained in Atlantic’s Form S-3 registration Statement (File No.
333-291991) and the Prospectus
 Supplement, being collectively referred to herein as the “SEC Reports”) on a timely basis or has received a valid
extension
of such time of filing and has filed any such SEC Reports prior to the expiration of any such extension. As of their respective dates,
the SEC
Reports complied in all material respects with the requirements of the Securities Act and the Exchange Act, as applicable, and
none of the SEC Reports,
when filed, contained any untrue statement of a material fact or omitted to state a material fact required to
be stated therein or necessary in order to make
the statements therein, in the light of the circumstances under which they were made,
not misleading and (c) other than as set forth in the SEC Reports,
Atlantic has not, in the 12 months preceding the date hereof, received
notice from Nasdaq to the effect that Atlantic is not in compliance with the listing or
maintenance requirements of Nasdaq.
 
ARTICLE
XV — MISCELLANEOUS
 
Section
15.1. Incorporation of Recitals. The above recitals are incorporated into and made a substantive part of this Agreement.
 
Section
15.2. Effectiveness of this Agreement. This Agreement shall become effective upon the last date on which all of the
Parties have executed and
exchanged this Agreement (the “Effective Date”).
 
Section
15.3. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New
York, without regard
to its conflict of laws principles. The Parties agree that the venue for any action to enforce this Agreement or
arising from its breach shall be in the state or
federal courts located in the State of New York, County of New York, and the parties
hereby consent to the exclusive jurisdiction of such courts.
 
Section
15.4. Entire Agreement. This Agreement, together with the exhibits annexed hereto, and any other documents
delivered in connection herewith,
constitutes the entire agreement among the Parties with respect to the subject matter hereof and
 supersedes all prior negotiations, agreements, and
understandings, whether oral or written, including the Term Sheet dated July 15,
 2026. In the event of any conflict between the provisions of this
Agreement and any of the Loan Documents, the provisions of this
Agreement shall control.
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Section
15.5. Agreement Subject to FRE 408. This Agreement shall be deemed to fall within the broadest protections afforded
compromises and offers to
compromise by Rule 408 of the Federal Rules of Evidence and any comparable or similar provisions of state law.
Neither this Agreement, nor the fact of its
existence, nor any terms hereof, nor any negotiations had or actions taken with respect to
or under this Agreement, shall be offered or received in evidence
in any case or proceeding involving any of the Parties hereto in any
court, tribunal or administrative agency to prove liability. Nothing herein is intended to
limit the Parties hereto from using this Agreement
to implement and enforce its provisions.
 
Section
15.6. No Admissions. The Parties acknowledge and agree that neither the entry into this Agreement, nor any action taken
pursuant to its terms, nor
any provisions, prior drafts, or negotiations related to this Agreement will be offered or received in evidence
or referred to or relied upon by anyone,
including any Party, in any action or proceeding to constitute or be construed as an admission
 by anyone, including any Party, of any wrongdoing or
liability; provided, however, that nothing in this Section 15.6 will affect the ability
of any Party (a) to offer, refer to or rely on any evidence in any action or
proceeding brought to enforce the terms of this Agreement.
 
Section
15.7. Amendments. No amendment, modification, or waiver of any provision of this Agreement shall be effective unless
in writing signed by all
Parties hereto.
 
Section
15.8. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original,
and all of which
together shall constitute one and the same instrument.
 
Section
15.9. Severability. If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall
 remain in full force and
effect.
 
Section
15.10. Notices. All notices, demands and other communications to be given or delivered under, or by reason of, the provisions
of this Agreement
shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written confirmation of
receipt), (b) upon sending (on the date
sent if a business day, or if not sent on a business day, the first business day thereafter) if
sent by email (with electronic confirmation thereof, or (c) one (1)
day after being sent by a nationally recognized overnight carrier
to the addresses set forth below (with confirmation of receipt);
 
If to the Company Group:
 
CIRCLE 8 GROUP
 
270 Sylvan Avenue, Suite 2230
Englewood Cliffs, New Jersey 07632
Attention: Jeff Jagid
Email: jjagid@atlantic-international.com
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-with a copy to-
 
COLE SCHOTZ P.C.
 
Court Plaza North
25 Main Street
Hackensack, New Jersey 7601
Attention: Cameron Welch
Email: cwelch@coleschotz.com
 
If to SPP:
 
SPP CREDIT ADVISORS LLC
 
550 5th Avenue, 12th Floor
New York, New York 10036
Attention: Todd Kumble
Email: tkumble@sppcapital.com
 
-with a copy to-
 
DORSEY & WHITNEY LLP
 
200 Crescent Court, Suite 1600
Dallas, Texas 75201
Attention: Larry Makel
Email: makel.larry@dorsey.com
 
Changes to these addresses must be made in writing
by the persons identified above.
 
Section
15.11. No Third-Party Beneficiaries. Except as expressly set forth herein, this Agreement is not intended to confer
any rights or remedies upon
any person other than the Parties hereto or those expressly referenced herein.
 
Section
15.12. Waiver. No failure or delay by any Party in exercising any right, power, or privilege under this Agreement shall
operate as a waiver thereof.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF,
the Parties have executed this Settlement Agreement as of the date first written above.
 

LYNEER INVESTMENTS, LLC  
   
By: /s/ Jeffrey Jagid  
Name: Jeffrey Jagid  
Title: CEO  
   
LYNEER STAFFING SOLUTIONS, LLC  
   
By: /s/ Jeffrey Jagid  
Name: Jeffrey Jagid  
Title: CEO  
   
LYNEER HOLDINGS, INC.  
   
By: /s/ Jeffrey Jagid  
Name: Jeffrey Jagid  
Title: CEO  
   
CIRCLE8 GROUP INC. F/K/A ATLANTIC
INTERNATIONAL CORP.

 

   
By: /s/ Jeffrey Jagid  
Name: Jeffrey Jagid  
Title: CEO  
   
SPP CREDIT ADVISORS, LLC  
   
By: /s/ Todd Kumble  
Name: Todd Kumble  
Title: Managing Director  
 

 



Exhibit 99.1
 

CIRCLE8 GROUP ELIMINATES $35 MILLION CONVERTIBLE SELLER’S NOTE THROUGH
DEFINITIVE SETTLEMENT
AGREEMENT WITH SPP CREDIT ADVISORS

 
Settlement Resolves Litigation and Legacy Financing Matters, Simplifies
Capital Structure and Enhances Financial Flexibility
 
ENGLEWOOD CLIFFS, N.J. – August 10, 2026 – Circle8 Group,
 Inc. (Nasdaq: CIRC) (“Circle8” or the “Company”) today announced that it has
executed a definitive settlement agreement
 with SPP Credit Advisors, LLC (“SPP”), resolving all outstanding litigation between the parties, releasing,
cancelling and discharging
the Company’s $35 million Convertible Seller’s Note due March 2027 and substantially restructuring the Company’s remaining
legacy financing
arrangements with SPP.
 
The definitive settlement agreement cures
existing defaults under the Company’s obligations to SPP, restores the remaining indebtedness to its contractual
non-default interest
rate, eliminates default interest and establishes an orderly framework for repayment of the remaining indebtedness. Collectively, these
actions strengthen the Company’s balance sheet, simplify its capital structure and enhance financial flexibility as the Company focuses
 on improving
operating performance, expanding margins, strengthening cash flow and executing
its long-term strategic priorities.
 
Key Settlement Highlights
 
● Release, Cancellation and Discharge of the Company’s $35 Million Convertible
Seller’s Note due March 2027, eliminating all associated future

stock conversion rights and potential equity dilution.
 
● Resolution of All Outstanding Litigation and Existing Defaults, including
dismissal of the Delaware and New York litigation and mutual releases

among the parties.
 
● Capital Structure Protection Through Irrevocable Share Retirement Rights. As
part of the transaction, SPP will grant the Company an irrevocable

option to purchase all approximately 21.9
million existing shares currently owned by SPP for $0.0001 per share, providing
 the Company with the
unconditional right to retire those shares. Simultaneously, the Company will issue approximately 21.9
million newly issued registered shares to SPP.

 
● Immediate Relinquishment of Shareholder Rights. Effective upon closing,
 SPP will irrevocably relinquish all voting, dividend and other

shareholder rights associated with the existing shares pending their retirement.
 
● Elimination of Default Interest and restoration of the remaining indebtedness
to its contractual non-default interest rate
 

 



 

 
● Approximately 18-Month Orderly Share Disposition Framework designed
to facilitate repayment obligations while supporting an orderly market

for the Company’s common stock.
 
● Enhanced
Financial Flexibility operational
improvements, margin expansion, stronger cash flow and the Company’s broader capital
structure

initiatives.
 
As part of the transaction, the Company’s existing $35 million Convertible
 Seller’s Note has been released, cancelled and discharged, eliminating all
obligations and future conversion rights associated with that
instrument.
 
The agreement also establishes an approximately 18-month orderly share
disposition framework under which shares used to satisfy the remaining SPP
indebtedness may be sold in an orderly manner. Upon repayment
of the remaining indebtedness, whether through share sales, refinancing or otherwise, any
remaining shares will be returned to the Company
in accordance with the terms of the definitive settlement agreement.
 
““This definitive settlement agreement represents an important
 turning point for Circle8,” said Guus Franke, Chief Executive Officer of Circle8 Group.
“By resolving these legacy financing
matters, eliminating our $35 million Convertible Seller’s Note and substantially simplifying our capital structure, we
have strengthened
our financial position and removed a major source of uncertainty. With these legacy matters behind us, we can direct our attention and
resources toward building a stronger, more profitable company and creating long-term shareholder value and focus on strategic acquisitions.”
 
With the definitive settlement agreement now executed, Circle8 is focused
on improving operating performance, expanding margins and strengthening cash
flow, while continuing to enhance management accountability,
corporate governance and financial discipline across the organization. The Company also
continues to evaluate and pursue opportunities
to optimize its capital structure, including the refinancing of Lyneer Staffing’s senior asset-based lending
facility, as it positions
itself to execute its long-term growth strategy.
 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning
of the Private Securities Litigation Reform Act of 1995, including statements
regarding implementation of the definitive settlement agreement,
 repayment of the remaining indebtedness, the refinancing of Lyneer Staffing’s senior
credit facility, the Company’s strategic initiatives,
 acquisition opportunities, future operating performance and the expected impact of the definitive
settlement agreement on the Company’s
capital structure, financial flexibility and long-term growth. Actual results may differ materially. The Company
undertakes no obligation
to update forward-looking statements except as required by law.
 
Investor Contact
 
Kevin Murphy
Chief Financial Officer
kmurphy@atlantic-international.com
 

 


