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Sidus
Space, Inc.
150
N. Sykes Creek Parkway, Suite 200

Merritt
Island, FL 92953
 

NOTICE
OF ANNUAL MEETING OF STOCKHOLDERS
To
Be Held on November 1, 2022

 
Dear
Stockholder:
 
We
are pleased to invite you to attend the annual meeting of stockholders (the “Annual Meeting”) of Sidus Space, Inc.
(“Sidus” or the “Company”), which will be held on
November 1, 2022 at 9:00 a.m. Eastern Daylight
Time, at the Homewood Suites by Hilton Cape Canaveral / Cocoa Beach, located at 9000 Astronaut Blvd, Cape Canaveral, FL
32920, for the
following purposes:
 

1.
To elect five (5) members to our Board of Directors;
 

2.
To ratify the appointment of BF Borgers CPA PC as our independent registered public accounting firm for our fiscal year ending December
31, 2022; and
 

3.
To transact such other matters as may properly come before the Annual Meeting and any adjournment or postponement thereof.
 

Sidus’
Board of Directors has fixed the close of business on September 29, 2022 as the record date for a determination of stockholders entitled
to notice of, and to vote
at, the Annual Meeting or any adjournment or postponement thereof.
 

If
You Plan to Attend
 

Please
note that space limitations make it necessary to limit attendance of the Annual Meeting to our stockholders. Registration and seating
will begin at 8:00 a.m.
Shares of common stock can be voted at the Annual Meeting only if the holder thereof is present in person or
by valid proxy.
 

For
admission to the Annual Meeting, each stockholder may be asked to present valid picture identification, such as a driver’s license
or passport, and proof of stock
ownership as of the record date, such as the enclosed proxy card or a brokerage statement reflecting
stock ownership. Cameras, recording devices and other electronic devices
will not be permitted at the Annual Meeting. If you do not plan
on attending the Annual Meeting, please vote, date and sign the enclosed proxy and return it in the business
envelope provided. Even
 if you do plan to attend the Annual Meeting, we recommend that you vote your shares at your earliest convenience in order to ensure your
representation at the Annual Meeting. Your vote is very important.
 

Important
Notice Regarding the Availability of Proxy Materials for the Annual Meeting to Be Held on November 1, 2022 at 9:00 a.m. Eastern Daylight
Time at
Homewood Suites by Hilton Cape Canaveral / Cocoa Beach, located at 9000 Astronaut Blvd., Cape Canaveral, FL 32920.
 

The
proxy statement and annual report to stockholders are available at
www.annualgeneralmeetings.com/sidus

 
  By
the Order of the Board of Directors
   
  /s/
Carol Craig
  Carol
Craig
  Chief
Executive Officer and Chairwoman of the Board of Directors
 
Dated:
September 30, 2022
 
Whether
or not you expect to attend the Annual Meeting in person, we urge you to vote your shares at your earliest convenience. This will ensure
the presence of a
quorum at the Annual Meeting. Promptly voting your shares will save Sidus the expenses and extra work of additional
solicitation. An addressed envelope for which
no postage is required if mailed in the United States is enclosed if you wish to vote by
mail. Submitting your proxy now will not prevent you from voting your shares
at the Annual Meeting if you desire to do so, as your proxy
is revocable at your option. Your vote is important, so please act today!
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Sidus
Space, Inc.
150
N. Sykes Creek Parkway, Suite 200

Merritt
Island, FL 92953
 

PROXY
STATEMENT FOR THE
2022
ANNUAL MEETING OF STOCKHOLDERS

TO
BE HELD ON NOVEMBER 1, 2022
 

The
Board of Directors (the “Board”) of Sidus Space, Inc. (“Sidus” or the “Company”)
is soliciting your proxy to vote at the Annual Meeting of Stockholders (the
“Annual Meeting”) to be held at Homewood
Suites by Hilton Cape Canaveral / Cocoa Beach, located at 9000 Astronaut Blvd., Cape Canaveral, FL 32920, on November 1,
2022, at 9:00
a.m. Eastern Daylight Time, including at any adjournments or postponements of the Annual Meeting. You are invited to attend the Annual
Meeting to vote on the
proposals described in this proxy statement.

 
We
intend to begin mailing the attached notice of the Annual Meeting, the enclosed proxy card, and a copy of our Annual Report on Form 10-K
for the fiscal year

ended December 31, 2021 on or about September 30, 2022 to all stockholders of record entitled to vote at the Annual
Meeting. Only stockholders who owned our common
stock on September 29, 2022 are entitled to vote at the Annual Meeting.
 
QUESTIONS
AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
 
How
do I attend the Annual Meeting?
 

The
Annual Meeting will be held on November 1, 2022, at 9:00 a.m. Eastern Daylight Time at Homewood Suites by Hilton Cape Canaveral / Cocoa
Beach, located at
9000 Astronaut Blvd., Cape Canaveral, FL 32920. Directions to the Annual Meeting may be found at the back of this Proxy
Statement. Information on how to vote in person at
the Annual Meeting is discussed below.
 
Who
May Attend the Annual Meeting?
 

Only
record holders and beneficial owners of our common stock, or their duly authorized proxies, may attend the Annual Meeting. If your shares
of common stock are
held in street name, you will need to bring a copy of a brokerage statement or other documentation reflecting your
stock ownership as of the Record Date.
 
Who
is Entitled to Vote?
 

The
Board has fixed the close of business on September 29, 2022 as the record date (the “Record Date”) for the determination
of stockholders entitled to notice of,
and to vote at, the Annual Meeting or any adjournment or postponement thereof. On the Record Date,
there were 7,936,274 shares of Class A common stock and 10,000,000
shares of Class B common stock outstanding. Each share of Class A
common stock represents one vote that may be voted on each proposal that may come before the Annual
Meeting and each share of Class B
common stock represents 10 votes that may be voted on each proposal that may come before the Annual Meeting.
 
What
is the Difference Between Holding Shares as a Record Holder and as a Beneficial Owner (Holding Shares in Street Name)?
 

If
your shares are registered in your name with our transfer agent, Pacific Stock Transfer Co., you are the “record holder”
of those shares. If you are a record holder,
these proxy materials have been provided directly to you by the Company.
 

If
your shares are held in a stock brokerage account, a bank or other holder of record, you are considered the “beneficial owner”
of those shares held in “street name.”
If your shares are held in street name, these proxy materials have been forwarded
to you by that organization. The organization holding your account is considered to be the
stockholder of record for purposes of voting
at the Annual Meeting. As the beneficial owner, you have the right to instruct this organization on how to vote your shares.
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What
am I Voting on?
 
There
are two (2) matters scheduled for a vote:
 

1.
To elect five (5) members to our Board of Directors; and
 

2.
To ratify the appointment of BF Borgers CPA PC, as our independent registered public accounting firm for our fiscal year ending December
31, 2022.
 
What
if another matter is properly brought before the Annual Meeting?
 

The
 Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are properly brought
 before the Annual
Meeting, it is the intention of the persons named in the accompanying proxy to vote on those matters in accordance
with their best judgment.
 
How
Do I Vote?
 
Stockholders
of Record
 

For
your convenience, record holders of our common stock have three methods of voting:
 

1.
Vote by Internet. The website address for Internet voting is on your proxy card.
 

2.
Vote by mail. Mark, date, sign and promptly mail the enclosed proxy card (a postage-paid envelope is provided for mailing in the
United States).
 

3.
Vote in person. Attend and vote at the Annual Meeting.
 
Beneficial
Owners of Shares Held in Street Name
 

For
your convenience, beneficial owners of our common stock have three methods of voting:
 

1.
Vote by Internet. The website address for Internet voting is on your vote instruction form.
 

2.
Vote by mail. Mark, date, sign and promptly mail your vote instruction form (a postage-paid envelope is provided for mailing in
the United States).
 

3.
Vote in person. Obtain a valid legal proxy from the organization that holds your shares and attend and vote at the Annual Meeting.
 

If
you vote by Internet, please DO NOT mail your proxy card.
 

All
shares entitled to vote and represented by a properly completed and executed proxy received before the Annual Meeting and not revoked
will be voted at the Annual
Meeting as instructed in a proxy delivered before the Annual Meeting. If you do not indicate how your shares
should be voted on a matter, the shares represented by your
properly completed and executed proxy will be voted as the Board recommends
on each of the enumerated proposals, with regard to any other matters that may be properly
presented at the Annual Meeting and on all
matters incident to the conduct of the Annual Meeting. If you are a registered stockholder and attend the Annual Meeting, you may
deliver
your completed proxy card in person. If you are a street name stockholder and wish to vote at the Annual Meeting, you will need to obtain
a proxy form from the
institution that holds your shares. All votes will be tabulated by the inspector of elections appointed for the
Annual Meeting, who will separately tabulate affirmative and
negative votes, abstentions and broker non-votes.

 
We
provide Internet proxy voting to allow you to vote your shares online, with procedures designed to ensure the authenticity and correctness
of your proxy

vote instructions. However, please be aware that you must bear any costs associated with your Internet access, such as
usage charges from Internet access providers
and telephone companies.
 

4



 
 
How
Many Votes do I Have?
 

On
each matter to be voted upon, you have one vote for each share of common stock you own as of the close of business on the Record Date.
 
Is
My Vote Confidential?
 

Yes,
your vote is confidential. Only the inspector of elections, individuals who help with processing and counting your votes and persons
who need access for legal
reasons will have access to your vote. This information will not be disclosed, except as required by law.
 
What
Constitutes a Quorum?
 

To
carry on business at the Annual Meeting, we must have a quorum. A quorum is present when a majority of the shares entitled to vote as
of the Record Date, are
represented in person or by proxy. Thus, the equivalent of 53,968,138 shares must be represented in person or
by proxy to have a quorum at the Annual Meeting (taking into
account 10 votes per share of Class B common stock). Your shares will be
counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by
your broker, bank or other nominee)
or if you vote in person at the Annual Meeting. Abstentions and broker non-votes will be counted towards the quorum requirement. Shares
owned by us are not considered outstanding or considered to be present at the Annual Meeting. If there is not a quorum at the Annual
Meeting, either the chairperson of the
Annual Meeting or our stockholders entitled to vote at the Annual Meeting may adjourn the Annual
Meeting.
 
How
Will my Shares be Voted if I Give No Specific Instruction?
 

We
must vote your shares as you have instructed. If there is a matter on which a stockholder of record has given no specific instruction
but has authorized us generally
to vote the shares, they will be voted as follows:
 

1.
“FOR” the election of each of the five (5) members to our Board of Directors; and
 

2.
“FOR” the ratification of the appointment of BF Borgers CPA PC as our independent registered public accounting firm
for our fiscal year ending December 31, 2022.
 

This
authorization would exist, for example, if a stockholder of record merely signs, dates and returns the proxy card but does not indicate
how its shares are to be
voted on one or more proposals. If other matters properly come before the Annual Meeting and you do not provide
specific voting instructions, your shares will be voted at the
discretion of the proxies.
 

If
your shares are held in street name, see “What is a Broker Non-Vote?” below regarding the ability of banks, brokers
and other such holders of record to vote the
uninstructed shares of their customers or other beneficial owners in their discretion.
 
How
are Votes Counted?
 

Votes
will be counted by the inspector of election appointed for the Annual Meeting, who will separately count, for the election of directors,
“FOR,” “WITHHOLD”
and broker non-votes; and, with respect to the other proposals, votes “FOR” and
“AGAINST,” abstentions and broker non-votes.
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What
is a Broker Non-Vote?
 

If
your shares are held in street name, you must instruct the organization who holds your shares how to vote your shares. If you sign your
proxy card but do not
provide instructions on how your broker should vote on “routine” proposals, your broker will vote your
shares as recommended by the Board. If you do not provide voting
instructions, your shares will not be voted on any “non-routine”
 proposals. This vote is called a “broker non-vote.” Because broker non-votes are not considered under
Delaware law to be
entitled to vote at the Annual Meeting, broker non-votes will not be included in the tabulation of the voting results of any of the proposals
and, therefore,
will have no effect on these proposals.
 

Brokers
cannot use discretionary authority to vote shares on the election of directors if they have not received instructions from their clients.
Please submit your vote
instruction form so your vote is counted.
 
What
is an Abstention?
 

An
abstention is a stockholder’s affirmative choice to decline to vote on a proposal. Under Delaware law, abstentions are counted
as shares present and entitled to vote
at the Annual Meeting. However, our By-Laws provide that an action of our stockholders (other
than the election of directors) is only approved if a majority of the number of
shares of stock present and entitled to vote thereat
vote in favor of such action.
 
How
Many Votes are Needed for Each Proposal to Pass?
 
Proposal   Vote
Required
Election
of each of the five (5) members to our Board of Directors   Plurality
of the votes cast (the four directors receiving the most “FOR” votes)
     
Ratification
 of the Appointment of BF Borgers CPA PC as our Independent
Registered Public Accounting Firm for our Fiscal Year Ending December
31, 2022

  A
majority of the votes entitled to vote thereon and present at the Annual Meeting

 
What
Are the Voting Procedures?
 

In
voting by proxy with regard to the election of directors, you may vote in favor of all nominees, withhold your votes as to all nominees,
or withhold your votes as to
specific nominees. With regard to other proposals, you may vote in favor of or against the proposal, or
you may abstain from voting on the proposal. You should specify your
respective choices on the accompanying proxy card or your vote instruction
form.
 
Is
My Proxy Revocable?
 

You
may revoke your proxy and reclaim your right to vote at any time before your proxy is voted by giving written notice to the Secretary
of Sidus, by delivering a
properly completed, later-dated proxy card or vote instruction form or by voting in person at the Annual Meeting.
All written notices of revocation and other communications
with respect to revocations of proxies should be addressed to: Sidus Space,
Inc., 150 N. Sykes Creek Parkway, Suite 200, Merritt Island, FL 92953, Attention: Secretary. Your
most current proxy card or Internet
proxy is the one that will be counted.
 
Who
is Paying for the Expenses Involved in Preparing and Mailing this Proxy Statement?
 

All
 of the expenses involved in preparing, assembling and mailing these proxy materials and all costs of soliciting proxies will be paid
 by us. In addition to the
solicitation by mail, proxies may be solicited by our officers and other employees by telephone or in person.
Such persons will receive no compensation for their services other
than their regular salaries. Arrangements will also be made with brokerage
 houses and other custodians, nominees and fiduciaries to forward solicitation materials to the
beneficial owners of the shares held of
record by such persons, and we may reimburse such persons for reasonable out of pocket expenses incurred by them in forwarding
solicitation
materials.
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Do
I Have Dissenters’ Rights of Appraisal?
 

Our
 stockholders do not have appraisal rights under Delaware law or under our governing documents with respect to the matters to be voted
upon at the Annual
Meeting.
 
How
can I Find out the Results of the Voting at the Annual Meeting?
 

Preliminary
voting results will be announced at the Annual Meeting. In addition, final voting results will be disclosed in a Current Report on Form
8-K that we expect
to file with the SEC within four business days after the Annual Meeting. If final voting results are not available
 to us in time to file a Form 8-K with the SEC within four
business days after the Annual Meeting, we intend to file a Form 8-K to publish
preliminary results and, within four business days after the final results are known to us, file an
additional Form 8-K to publish the
final results.
 
When
are Stockholder Proposals Due for the 2023 Annual Meeting?
 

Our
bylaws provide that, for stockholder nominations to the Board of Directors or other proposals to be considered at an annual meeting,
the stockholder must have
given timely advance notice of the proposal or nomination in writing to our Corporate Secretary.

 
To
be timely for the 2023 Annual Meeting of Stockholders, a stockholder’s notice must be delivered to or mailed and received by our
Corporate Secretary at our

principal executive offices between May 2, 2023 and June 2, 2023. A stockholder’s notice to the Corporate
Secretary must set forth the information required by our bylaws as
to each matter the stockholder proposes to bring before the 2023 Annual
Meeting of Stockholders.

 
Any
appropriate proposal submitted by a stockholder and intended to be presented at the 2023 Annual Meeting of Stockholders (the “2023
Annual Meeting”) must be

submitted in writing to our Secretary at 150 N. Sykes Creek Parkway, Suite 200, Merritt Island, FL
92953, and received no later than June 2, 2023, to be includable in our
proxy statement and related proxy for the 2023 Annual Meeting.
However, if the date of the 2023 Annual Meeting is convened more than 30 days before, or delayed by more
than 30 days after, November
1, 2023, to be considered for inclusion in proxy materials for our 2023 Annual Meeting, a stockholder proposal must be submitted in writing
to
our Secretary at 150 N. Sykes Creek Parkway, Suite 200, Merritt Island, FL 92953, a reasonable time before we begin to print and send
our proxy materials for the 2023 Annual
Meeting. A stockholder proposal will need to comply with the SEC regulations under Rule 14a-8
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
regarding the inclusion of stockholder proposals
in company-sponsored proxy materials. Although the Board will consider stockholder proposals, we reserve the right to omit
from our proxy
statement, or to vote against, stockholder proposals that we are not required to include under the Exchange Act, including Rule 14a-8.
 

If
you wish to submit a proposal that is not to be included in the proxy materials for the 2023 Annual Meeting, your proposal must be submitted
in writing to our
Secretary at 150 N. Sykes Creek Parkway, Suite 200, Merritt Island, FL 92953 by June 2, 2023. However, if the date
of the 2023 Annual Meeting is convened more than 30
days before, or delayed by more than 30 days after, November 1, 2023, to be brought
before our 2023 Annual Meeting, a stockholder proposal must be submitted in writing to
the Company’s Secretary 150 N. Sykes Creek
Parkway, Suite 200, Merritt Island, FL 92953, a reasonable time before we begin to print and send our proxy materials for the
2023 Annual
Meeting.
 
Do
the Company’s Officers and Directors have an Interest in Any of the Matters to Be Acted Upon at the Annual Meeting?
 

Members
of the Board have an interest in Proposal 1, the election to the Board of the five (5) director nominees set forth herein. Members of
the Board and executive
officers of Sidus do not have any interest in Proposal 2, the ratification of the appointment of our independent
registered public accounting firm.
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CORPORATE
GOVERNANCE STANDARDS AND DIRECTOR INDEPENDENCE
 

We
are committed to good corporate governance practices. These practices provide an important framework within which our Board of Directors
and management
pursue our strategic objectives for the benefit of our stockholders.
 
Code
of Business Conduct and Ethics

 
We
have adopted a written Code of Business Conduct and Ethics that is applicable to our directors, officers and employees and is designed
to deter wrongdoing and to

promote:
 

  ● honest
and ethical conduct;
     
  ● full,
fair, accurate, timely and understandable disclosure in reports and documents that we file with the SEC and in other public communications;
     
  ● compliance
with applicable laws, rules and regulations, including insider trading compliance; and
     
  ● accountability
for adherence to the code and prompt internal reporting of violations of the code, including illegal or unethical behavior regarding
accounting or

auditing practices.
 

You
may obtain a copy of our Code of Business Conduct and Ethics on our website at https://investors.sidusspace.com/corporate-governance/governance-documents
under
Code of Business Conduct and Ethics. A copy of our Code of Business Conduct and Ethics may also be obtained without charge
upon written request to Secretary, Sidus Space,
Inc., 150 N. Sykes Creek Parkway, Suite 200, Merritt Island, FL 92953. The Board of Directors
has designated the Audit Committee to be responsible for reviewing the Code
of Business Conduct and Ethics and making any appropriate
updates or amendments. We intend to disclose any changes in this code or waivers from this code that apply to our
principal executive
officer, principal financial officer, or principal accounting officer by posting such information to our website or by filing with the
SEC a Current Report on
Form 8-K, in each case if such disclosure is required by SEC or Nasdaq rules.
 
Board
Composition and Leadership Structure
 

Our
Chairwoman of the Board of Directors, Carol Craig, also serves as our Chief Executive Officer and President. Our Board of Directors has
determined that this
leadership structure is appropriate and effective for Sidus at this time. This structure effectively utilizes Ms.
Craig’s knowledge of Sidus and the industry in which we operate,
while fostering greater communication and producing a greater
degree of transparency between management and our directors.

 
Board’s
Role in Risk Oversight
 

Our
Board of Directors believes that open communication between management and the Board of Directors is essential for effective risk management
and oversight.
Our Board of Directors meets with our Chief Executive Officer and other members of the senior management team at quarterly
Board of Director meetings, where, among other
topics, they discuss strategy and risks in the context of reports from the management
 team and evaluate the risks inherent in significant transactions. While our Board of
Directors is ultimately responsible for risk oversight,
our Board committees assist the Board of Directors in fulfilling its oversight responsibilities in certain areas of risk. The
Audit Committee
assists our Board of Directors in fulfilling its oversight responsibilities with respect to risk management in the areas of major financial
risk exposures, internal
control over financial reporting, disclosure controls and procedures, legal and regulatory compliance and cybersecurity
and data privacy. The Compensation Committee assists
our Board of Directors in assessing risks created by the incentives inherent in
our compensation policies. The Nominating and Governance Committee assists our Board of
Directors in fulfilling its oversight responsibilities
with respect to the management of corporate, legal and regulatory risk.
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Director
Independence
 

Our
common stock is listed on the Nasdaq Capital Market. Under the rules of the Nasdaq Stock Market, independent directors must constitute
a majority of a listed
company’s Board of Directors. In addition, the rules of the Nasdaq Stock Market require that, subject to
 specified exceptions, each member of a listed company’s Audit,
Compensation and Nominating and Governance Committees must be an
“independent director.” Under the rules of the Nasdaq Stock Market, a director will only qualify as an
“independent
director” if, in the opinion of that company’s Board of Directors, that person does not have a relationship that would interfere
with the exercise of independent
judgment in carrying out the responsibilities of a director. Additionally, Compensation Committee members
 must not have a relationship with the listed company that is
material to the director’s ability to be independent from management
in connection with the duties of a Compensation Committee member.
 

Audit
Committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Securities Exchange Act of 1934, as amended
(Exchange
Act). In order to be considered independent for purposes of Rule 10A-3, a member of an Audit Committee of a listed company
may not, other than in his or her capacity as a
member of the Audit Committee, the Board of Directors or any other Board committee: (i)
accept, directly or indirectly, any consulting, advisory or other compensatory fee
from the listed company or any of its subsidiaries
or (ii) be an affiliated person of the listed company or any of its subsidiaries.
 

Our
Board of Directors has undertaken a review of the independence of each director and considered whether each director has a material relationship
with us that
could compromise his or her ability to exercise independent judgment in carrying out his or her responsibilities. As a result
of this review, our Board of Directors determined
that Ms. Kilborne, Mr. Oliver and Mr. Valero, representing three of our five incumbent
 directors, are “independent directors” as defined under the applicable rules and
regulations of the SEC and the listing requirements
and rules of the Nasdaq Stock Market. In making these determinations, our Board of Directors reviewed and discussed
information provided
by the directors and us with regard to each directors’ business and personal activities and relationships as they may relate to
us and our management,
including the beneficial ownership of our capital stock by each non-employee director and any affiliates.
 
Committee
of our Board of Directors
 

Our
 Board of Directors has established an Audit Committee, a Compensation Committee and a Nominating
 and Governance Committee, each of which has the
composition and responsibilities described below.
Members serve on these committees until their resignation or until otherwise determined by our Board of Directors. Each of
these committees
 has a written charter, copies of which are available without charge on our website at https://investors.sidusspace.com/corporate-governance/governance-
documents.
 
Audit
Committee
 

The
 Audit Committee’s responsibilities include, among other things: (i) selecting and retaining an independent registered public accounting
 firm to act as our
independent auditors, setting the compensation for our independent auditors, overseeing the work done by our independent
auditors and terminating our independent auditors, if
necessary, (ii) periodically evaluating the qualifications, performance and independence
of our independent auditors, (iii) pre-approving all auditing and permitted non-audit
services to be provided by our independent auditors,
(iv) reviewing with management and our independent auditors our annual audited financial statements and our quarterly
reports prior to
 filing such reports with the SEC, including the results of our independent auditors’ review of our quarterly financial statements,
 and (v) reviewing with
management and our independent auditors significant financial reporting issues and judgments made in connection
with the preparation of our financial statements. The Audit
Committee also prepares the Audit Committee report that is required to be
included in our annual proxy statement pursuant to the rules of the SEC.
 

As
of December 31, 2021, the Audit Committee consisted of Dana Kilborne, Cole Oliver and Miguel Valero, with Ms. Kilbrone serving as chair.
Under the applicable
rules and regulations of Nasdaq, each member of a company’s audit committee must be considered independent
in accordance with Nasdaq Listing Rule 5605(c)(2)(A)(i) and
(ii) and Rule 10A-3(b)(1) under the Exchange Act. The Board has determined
that each of Ms. Kilborne, Mr. Oliver and Mr. Valero is “independent” as that term is defined
under applicable Nasdaq and
SEC rules. Ms. Kilborne is our audit committee financial expert.
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Compensation
Committee
 

The
 purpose of the Compensation Committee is to discharge the Board’s responsibilities relating to compensation of our directors and
 executive officers. The
Compensation Committee has responsibility for, among other things, (i) recommending to the Board for approval
the overall compensation philosophy for our company and
periodically reviewing the overall compensation philosophy for all employees
to ensure it is appropriate and does not incentivize unnecessary and excessive risk taking, (ii)
reviewing annually and making recommendations
 to the Board for approval, as necessary or appropriate, with respect to our compensation plans, (iii) based on an annual
review, determining
and approving, or at the discretion of the Compensation Committee, recommending to the Board for determination and approval, the compensation
and
other terms of employment of each of our officers, (iv) reviewing and making recommendations to the Board with respect to the compensation
of directors, (v) overseeing our
regulatory compliance with respect to compensation matters, (vi) reviewing and discussing with management,
prior to the filing of our annual proxy statement or annual report
on Form 10-K, our disclosure relating to executive compensation, including
our Compensation Discussion and Analysis and executive and director compensation tables as
required by SEC rules, and (vii) preparing
an annual report regarding executive compensation for inclusion in our annual proxy statement or our annual report on Form 10-K.
The
Compensation Committee has the power to form one or more subcommittees, each of which may take such actions as may be delegated by the
Compensation Committee.
 

The
charter of the Compensation Committee grants the Compensation Committee authority to select, retain, compensate, oversee and terminate
any compensation
consultant to be used to assist in the evaluation of director, chief executive officer, officer and our other compensation
and benefit plans and to approve the compensation
consultant’s fees and other retention terms. The Compensation Committee is directly
responsible for the appointment, compensation and oversight of the work of any internal or
external legal, accounting or other advisors
 and consultants retained by the Compensation Committee. The Compensation Committee may also select or retain advice and
assistance from
 an internal or external legal, accounting or other advisor as the Compensation Committee determines to be necessary or advisable in connection
 with the
discharge of its duties and responsibilities and will have the direct responsibility to appoint, compensate and oversee any
such advisor.
 

As
of December 31, 2021, the Compensation Committee will consist of Dana Kilborne, Cole Oliver and Miguel Valero, with Mr. Valero serving
as chair. The Board
has determined that all of the members are “independent” under Nasdaq Listing Rule 5605(a)(2).
 
Nominating
and Governance Committee
 

The
 Nominating and Governance Committee has responsibility for assisting the Board in, among other things, (i) effecting Board organization,
 membership and
function, including identifying qualified board nominees, (ii) effecting the organization, membership and function of
the committees of the Board, including the composition of
the committees of the Board and recommending qualified candidates for the committees
of the Board, (iii) evaluating and providing successor planning for the chief executive
officer and our other executive officers, (iv)
 identifying and evaluating candidates for director in accordance with certain general and specific criteria, (v) developing and
recommending
 to the Board corporate governance guidelines and any changes thereto, setting forth the corporate governance principles applicable to
 us, and overseeing
compliance with the corporate governance guidelines, and (vi) reviewing potential conflicts of interest involving
directors and determining whether such directors may vote on
issues as to which there may be a conflict. As of December 31, 2021, the
Nominating and Governance Committee consisted of Dana Kilborne, Cole Oliver and Miguel Valero.
With Mr. Oliver serving as chair. The
Board has determined that all of the members are “independent” under Nasdaq Listing Rule 5605(a)(2).
 
Family
Relationships and Other Arrangements
 

There
are no family relationships among our directors and executive officers. There are no arrangements or understandings between or among
our executive officers
and directors pursuant to which any director or executive officer was or is to be selected as a director or executive
officer.
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Board
and Committee Meetings and Attendance
 

The
 Board of Directors and its committees meet regularly throughout the year and also hold special meetings and act by written consent from
 time to time. In
December 2021, we became a public company and the current Board of Directors was constituted so the Board of Directors,
 the Audit Committee, the Compensation
Committee and the Nominating and Governance Committee did not hold any meetings during fiscal year
2021. The independent members of the Board of Directors meet
separately without management directors on a regular basis to discuss such
matters as the independent directors consider appropriate.
 
Board
Attendance at Annual Stockholders’ Meeting
 

We
invite and encourage each member of our Board of Directors to attend our annual meetings of stockholders. We do not have a formal policy
regarding attendance
of our annual meetings of stockholders by the members of our Board of Directors. As the Company recently became
 a reporting company, no annual meeting of the
stockholders was held last year.

 
Communication
with Directors
 

Stockholders
 and interested parties who wish to communicate with our Board of Directors, non-management members of our Board of Directors as a group,
 a
committee of the Board of Directors or a specific member of our Board of Directors (including our Chair) may do so by letters addressed
to:

 
Sidus
Space, Inc.

c/o
Secretary
150
N. Sykes Creek Parkway, Suite 200

Merritt
Island, FL 92953
 

All
communications by letter addressed to the attention of our Secretary will be reviewed by the Secretary and provided to the members of
the Board of Directors
unless such communications are unsolicited items, sales materials and other routine items and items unrelated
to the duties and responsibilities of the Board of Directors.
 
Considerations
in Evaluating Director Nominees
 

The
 Nominating and Governance Committee is responsible for identifying, considering and recommending candidates to the Board of Directors
 for Board
membership. A variety of methods are used to identify and evaluate director nominees, with the goal of maintaining and further
developing a diverse, experienced and highly
qualified Board of Directors. Candidates may come to our attention through current members
 of our Board of Directors, professional search firms, stockholders or other
persons.
 

The
 Nominating and Governance Committee will recommend to the Board of Directors for selection all nominees to be proposed by the Board of
 Directors for
election by the stockholders, including approval or recommendation of a slate of director nominees to be proposed by the
Board of Directors for election at each annual meeting
of stockholders, and will recommend all director nominees to be appointed by the
Board of Directors to fill interim director vacancies.
 

Our
Board of Directors encourages selection of directors who will contribute to the company’s overall corporate goals. The Nominating
and Governance Committee
may from time to time review and recommend to the Board of Directors the desired qualifications, expertise and
characteristics of directors, including such factors as breadth of
experience, knowledge about our business and industry, diversity of
 viewpoint (including diversity of race, ethnicity, gender, age, education, cultural background and
professional experience), career specialization,
 relevant technical, leadership or governance skills, or financial acumen, willingness and ability to devote adequate time and
effort
to the Board of Directors, ability to contribute to the Board of Directors’ overall effectiveness, and the needs of the Board of
Directors and its committees. Exceptional
candidates who do not meet all of these criteria may still be considered. In evaluating potential
 candidates for the Board of Directors, the Nominating and Governance
Committee considers these factors in the light of the specific needs
of the Board of Directors at that time.
 

In
 addition, under our corporate governance guidelines, a director is expected to spend the time and effort necessary to properly discharge
 such director’s
responsibilities. Accordingly, a director is expected to regularly attend meetings of the Board of Directors and
committees on which such director sits, and to review prior to
meetings material distributed in advance for such meetings. Thus, the
number of other public company boards and other boards (or comparable governing bodies) on which a
prospective nominee is a member, as
well as his or her other professional responsibilities, will be considered. Also, under our corporate governance guidelines, there are
no
limits term that may be served by a director. However, in connection with evaluating recommendations for nomination for reelection,
 the Nominating and Governance
Committee considers director tenure. We value diversity on a company-wide basis but have not adopted a
specific policy regarding Board diversity.

 
The
 Nominating and Governance Committee considers stockholder nominees made in accordance with our bylaws, and evaluates candidates recommended
 by

stockholders in the same manner as all other candidates brought to the attention of the Nominating and Governance Committee. Stockholder
 recommendations may be
submitted to the Nominating and Governance Committee in care of the Corporate Secretary at the address set forth
under “Communication with Directors.”
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PROPOSAL
1
 

ELECTION
OF DIRECTORS
 

At
the Annual Meeting, the stockholders will elect five (5) directors to hold office until the 2023 Annual Meeting. Directors are elected
by a plurality of votes cast by
stockholders. In the event the nominees are unable or unwilling to serve as directors at the time of
the Annual Meeting, the proxies will be voted for any substitute nominees
designated by the present Board or the proxy holders to fill
such vacancy, or for the balance of the nominees named without nomination of a substitute, or the size of the Board
will be reduced in
accordance with the Bylaws of the Company. The Board has no reason to believe that the persons named below will be unable or unwilling
 to serve as
nominees or as directors if elected.
 

Assuming
a quorum is present, the five (5) nominees receiving the highest number of affirmative votes of shares entitled to be voted for such
persons will be elected as
directors of the Company to serve for a one-year term. Unless marked otherwise, proxies received will be voted
“FOR” the election of the nominees named below. In the event
that additional persons are nominated for election as directors,
the proxy holders intend to vote all proxies received by them in such a manner as will ensure the election of the
nominees listed below,
and, in such event, the specific nominees to be voted for will be determined by the proxy holders.
 
Information
with Respect to Director Nominees
 

Listed
below are the current directors who are nominated to hold office until their successors are elected and qualified, and their ages as
of September 29, 2022.
 

Name   Age
Carol
Craig   55
Jamie
Adams   59
Dana
Kilborne   60
Cole
Oliver   44
Miguel
Valero   59
 
Carol
Craig – Chairwoman, President and Chief Executive Officer
 
Ms.
Craig is the founder of our company and has served as our Chief Executive Officer and Chairwoman since 2014. Ms. Craig is also the founder
and Chief Executive Officer
of Craig Technical Consulting, Inc., an engineering and technology company since 1999. Ms. Craig graduated
from Knox College with a BA in Computer Science and a BS in
Computer Science Engineering from University of Illinois. She also has a
MS degree in Electrical and Computer Engineering from the University of Massachusetts at Amherst.
She is currently pursuing a PhD in
Systems Engineering at the Florida Institute of Technology. Carol is a former P-3 Orion Naval Flight Officer and one of the first women
eligible to fly in combat. She has served on over 30 boards that include educational, aerospace and defense industry and non-profit organizations.
Ms. Craig was selected to
serve on our board of directors due to her extensive experience in the space industry and her relationships
with key players in commercial space along with her position as
CEO.
 
Jamie
Adams – Chief Technology Officer and Director
 
Mr.
Adams has served as our Chief Technology Officer since September 2021 and appointed to our board in December 2021. Since June 2015, Mr.
Adams has worked for
Lockheed Martin, most recently focused on strategic research and development in Lockheed Martin’s Autonomous
Systems Group and supported Lockheed Martin’s business
areas and mission and fire control (MFC) lines of business programs developing
autonomous systems technology in multiple domains (air, land, sea, and space). He joined
Lockheed Martin after a distinguished career
NASA and Boeing. Mr. Adams’ final assignment at NASA was serving as the Associate Division Chief of NASA Johnson Space
Center (JSC)
Software, Robotics, and Simulation, Engineering Division. Mr. Adams was selected to be a director based on his vast experience in the
space industry and his
relationships with key players in commercial and public space.
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Dana
Kilborne – Independent Director
 
Ms.
Kilborne was appointed to our board of directors in December 2021. Ms. Kilborne has been the President and CEO of Cypress Trust Company
(now known as Cypress
Bank & Trust) since October 2019 and a director since April 2018. In addition, she has been a Director, President
and CEO of Cypress Capital Group since October 2019. In
2004, she founded another Florida based community bank as President and
CEO and sold the company in January 2018. Ms. Kilborne has over thirty years of experience in the
financial services industry in Florida.
She served as a Director of the Federal Reserve Board of Atlanta Bank, Jacksonville Branch and currently serves on the corporate boards
of HealthFirst, Inc., Florida Tech, and NCMIC. She is past Chair of the Economic Development Commission of the Space Coast, and of Holy
Trinity Episcopal Academy,
where she was also a volunteer teacher. She has served on the board of several community organizations including
the East Coast Zoological Society, the Advisory Board of the
Bisk College of Business at Florida Tech and many other local not for profit
institutions. While in South Florida, she served on the Downtown Development Authority of West
Palm Beach and Rosarian Academy and was
awarded the Orchid Award by the mayor of West Palm Beach for her leadership in the community. Ms. Kilborne was selected to
be a director
based on her broad background in finance, accounting, entrepreneurship and governance.
 
Cole
Oliver – Independent Director
 
Mr.
Oliver was appointed to our board of directors in December 2021. Mr. Oliver has been an equity partner in the law firm of Rossway Swan
Tierney Barry & Oliver since
2010. Prior to beginning in private practice, Mr. Oliver served as a federal law clerk to The Honorable
John Antoon, II, United States District Court Middle District of Florida.
Currently, Mr. Oliver sits on the Board of Directors for Cypress
 Capital Group and Cypress Bank & Trust. Additionally, Mr. Oliver remains an active member of the
community, currently serving as
a Governing Board Member of the St. Johns River Water Management District, a member of the Brevard County Charter Review Commission,
and as the Treasurer of the Board of Directors for the Holy Trinity Episcopal Academy. Previously, Mr. Oliver has served as the President
of the East Coast Zoological Society
and as a Member of the Brevard County Economic Development Commission. He received his B.A. degree
from Washington & Lee University as a history major and an MBA
with a concentration in finance from Louisiana State University. Additionally,
Mr. Oliver earned his J.D. degree from the University of Florida, graduating magna cum laude
and serving as the Editor in Chief of the
 Florida Law review. Mr. Oliver was selected to serve on our board of directors due to his extensive legal experience and his
involvement
and understanding of the impact of the space industry on local, federal and global economies.
 
Miguel
Valero – Independent Director
 
Mr.
Valero was appointed to our board of directors in December 2021. Since August 2007, Mr. Valero has been managing partner with Détente
LLC, a strategy and financial
advisory firm that focuses on technology associated with telecommunications, satellites, and space. He
has worked for Lockheed Martin, Boeing Satellite Systems (formerly
Hughes Communications), and Motorola in various executive positions.
Miguel holds a BSEE in electronics and telecommunications. Miguel was selected to serve on our
board of directors due to his extensive
experience in the space industry and his relationships with key players in commercial space.
 
The
 following matrix highlights the mix of key skills, qualities, attributes, and experiences of the nominees that, among other factors,
 led the Board and the Nominating
Committee to recommend these nominees for election to the Board. The matrix is intended to depict notable
areas of focus for each director. This matrix is intended
as a high-
level summary and not an exhaustive list of each director’s skills or contributions to the Board. Not
having a mark does not mean that a particular director does not possess that
qualification or skill. The demographic information presented
below is based on voluntary self-identification by each nominee.
 
Director
Skills and Demographic Matrix
 

    Carol
Craig   Jamie
Adams   Dana
Kilborne   Cole
Oliver   Miguel
Valero
Corporate
Governance   X   X   X   X   X
Financial   X   X   X   X   X
Business
Operations   X   X   X   X   X
Industry
Knowledge   X   X           X
Risk
Management   X   X   X   X   X
Gender   F   M   F   M   M
Race/Ethnicity   White/Hispanic   White/Non-Hispanic   White/Non-Hispanic   White/Non-Hispanic   White/Hispanic
 
Board
Recommendation
 
THE
BOARD RECOMMENDS THAT YOU VOTE “FOR” EACH OF THE NOMINEES TO THE BOARD SET FORTH IN THIS PROPOSAL 1.
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EXECUTIVE
OFFICERS
 

The
names of our current executive officers, their ages as of September 29, 2022, and their positions are shown below.
 

Name
of Executive Officer
 

Age
 

Position
  Executive

Officer Since
Carol
Craig   55   President,
Chief Executive Officer and Chairwoman of the Board   2014
Teresa
Burchfield   60   Chief
Financial Officer   2022
Jamie
Adams   59   Chief
Technology Officer and Director   2021

 
Biographical
summaries of each of our executive officers who are not also members of our Board of Directors are included below.

 
Teresa
Burchfield. Ms. Burchfield has served as our Chief Financial Officer since April 2022. From April 2021 to October 2021, Ms. Burchfield
was Chief Financial Officer
of 4FRONT Solutions, LLC, an electric manufacturing services company. From August 2007 to April 2020,
Ms. Burchfield served in various capacities with Tupperware
Brands Corporation. While with Tupperware, she was the Vice President and
Chief Financial Officer for the US & Canada business unit, Vice President and Group Chief
Financial Officer for Europe, Middle East
and Africa and the Vice President of Investor Relations. From November 2001 to August 2007, Ms. Burchfield was Vice President
and Chief
Financial Officer at BeautiControl, a wholly owned subsidiary of Tupperware. During her career Ms. Burchfield has also managed
numerous aspects of business
operations, business development, IT and marketing operations, and as a result she is experienced in product
forecasting, purchasing and distribution analytics. Ms. Burchfield
also has over 15 years of experience working in manufacturing environments,
providing a strong background in costing and operational efficiencies. Ms. Burchfield holds a
B.S. Degree in Accounting from the University
of Central Oklahoma and is a CPA in the state of Oklahoma.
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EXECUTIVE
COMPENSATION
 
The
following table sets forth the total compensation paid or accrued during the year ended December 31, 2021 to our named executive officers:
 

Name and Principal Position   Year     Salary ($)    
All Other

Compensation ($)     Total ($)  
                         
Carol Craig     2021    $ 31,519(1)          -    $ 31,519 
President & Chief Executive Officer                            
 
(1) Carol
 Craig, our founder and CEO, waived salary compensation from inception through December 31, 2020. On September 15, 2021, Ms. Craig
 began receiving

compensation in the amount of $125,000 per year.
 
Outstanding
Equity Awards at December 31, 2021
 
There
were no equity awards held by our named executive officer as of December 31, 2021.
 
Non-Employee
Director Compensation
 
  We
did not compensate our non-employee directors for their service during the fiscal year ended December 31, 2021.
   
  We
plan to compensate our non-employee directors for their service to the Company.
 
Employment
Agreements
 
Carol
Craig Employment Agreement
 

In
December 2021, we entered into an employment agreement with Ms. Craig, pursuant to which Ms. Craig serves as our Founder and Chief Executive
Officer. Ms.
Craig’s employment agreement provides for an annual base salary of $125,000 and provides that Ms. Craig will be eligible
for an annual discretionary bonus, with a target
equal to 100% of her base salary, based on the achievement of certain performance objectives
 established by our Board of Directors. Ms. Craig’s employment agreement
contains standard non-competition and non-solicitation
provisions. Ms. Craig is also eligible to receive additional equity-based compensation awards as the Company may
grant from time to time.
Ms. Craig’s employment agreement further provides for standard expense reimbursement, vacation time and other standard executive
benefits.

 
Pursuant
to Ms. Craig’s employment agreement, in the event her employment is terminated without cause, due to a non-renewal by the Company,
or if she resigns for

“good reason” (in each case, other than within twelve (12) months following a change in control), Ms.
Craig is entitled to (i) a cash payment equal to five (5) times the sum of
her (x) annual base salary and (y) target bonus in effect
on her last day of employment; (ii) continuation of health benefits for a period of 24 months; (iii) a lump sum payment
equal to the
amount of any annual bonus earned with respect to a prior fiscal year, but unpaid as of the date of termination; (iv) a lump sum payment
equal to the amount of
annual bonus that was accrued through the date of termination for the year in which employment ends; and (v) subject
to Ms. Craig’s compliance with her restrictive covenants,
the outstanding and unvested portion of any time-vesting equity award
 that would have vested during the one (1) year period following Ms. Craig’s termination had she
remained an employee shall automatically
vest upon his termination date.

 
In
the event that Ms. Craig’s employment is terminated due to her death or disability, she will be entitled to receive (i) a lump
sum payment equal to the amount of any

annual bonus earned with respect to a prior fiscal year, but unpaid as of the date of termination;
(ii) a lump sum payment equal to the amount of annual bonus that was accrued
for the year in which employment ends; and (iii) the acceleration
and vesting in full of any then outstanding and unvested portion of any time-vesting equity award granted to
her by the Company.

 
In
 the event that Ms. Craig’s employment is terminated due to her non-renewal or resignation without “good reason,” she
will be entitled to receive a lump sum

payment equal to the amount of any annual bonus earned with respect to a prior fiscal year, but
unpaid as of the date of termination.
 
In
the event that Ms. Craig’s employment is terminated by the Company without cause, due to non-renewal by the Company, or if she
resigns for “good reason,” in

each case within twelve (12) months following a change in control, Ms. Craig is entitled to
(i) a cash payment equal to ten (10) times the sum of her (x) annual base salary and
(y) target bonus in effect on her last day of employment;
(ii) continuation of health benefits for a period of 24 months; (iii) a lump sum payment equal to the amount of any
annual bonus earned
with respect to a prior fiscal year, but unpaid as of the date of termination; (iv) a lump sum payment equal to the amount of annual
bonus that was accrued
for the year in which employment ends prior to the date of termination; and (v) the acceleration and vesting in
full of any then outstanding and unvested portion of any time-
vesting equity award granted to her by the Company.
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SECURITY
OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

 
The
following table sets forth certain information regarding the beneficial ownership of our common stock as of the Record Date by:

 
  ● each
of our named executive officers;
     
  ● each
of our directors;
     
  ● all
of our current directors and executive officers as a group; and
     
  ● each
stockholder known by us to own beneficially more than five percent of our common stock.
 

Beneficial
ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to the securities.
Shares of common
stock that may be acquired by an individual or group within 60 days of the Record Date, pursuant to the exercise of
options or warrants or conversion of preferred stock or
convertible debt, are deemed to be outstanding for the purpose of computing the
percentage ownership of such individual or group, but are not deemed to be outstanding for the
purpose of computing the percentage ownership
of any other person shown in the table. Percentage of ownership is based on 7,936,274 and 10,000,000 shares of Class A
common stock and
Class B common stock, issued and outstanding, respectively, as of the Record Date.
 

Except
as indicated in footnotes to this table, we believe that the stockholders named in this table have sole voting and investment power with
respect to all shares of
common stock shown to be beneficially owned by them, based on information provided to us by such stockholders.
Unless otherwise indicated, the address for each director
and executive officer listed is: c/o Sidus Space, Inc., 150 N. Sykes Creek
Parkway, Suite 200, Merritt Island, Florida 32953.
 

Name of Beneficial Owner  

Number of Shares
of Class A

Beneficially Owned   

Number of Shares
of Class B

Beneficially Owned   

Percentage
of
Common Stock

Beneficially
Owned  

                   
Directors and Executive Officers:                     
Carol Craig(1)     -      10,000,000      92.6 
Jamie Adams     -               
Dana Kilborne     -               
Cole Oliver         -               
Miguel Valero     -               
Directors and Executive Officers as a group (5 persons)     -      10,000,000      92.6 
                      
5% or Greater Stockholders:                     
Craig Technical Consulting, Inc.     -      10,000,000      92.6 
 
(1) Carol
Craig is the sole owner of Craig Technical Consulting, Inc. and has beneficial ownership of the Class B shares of common stock held
by Craig Technical Consulting,

Inc.
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PROPOSAL
2
 

RATIFICATION
OF THE APPOINTMENT OF OUR INDEPENDENT
REGISTERED
PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR ENDING

DECEMBER
31, 2022
 

The
Board has appointed BF Borgers CPA PC (“BFB”) to serve as our independent registered public accounting firm for the
year ending December 31, 2022. BFB has
acted as our auditor since 2021.

 
A
representative of BFB is expected to be present via telephone conference at the Annual Meeting. He or she will have the opportunity to
make a statement if desired

and is expected to be available to respond to appropriate questions.
 

Our
Audit Committee retains our independent registered public accounting firm and approves in advance all audit and non-audit services performed
by this firm and
any other auditing firms. Although management has the primary responsibility for the financial statements and the reporting
process including the systems of internal control,
the Audit Committee consults with management and our independent registered public
accounting firm regarding the preparation of financial statements and the adoption and
disclosure of our critical accounting estimates
 and generally oversees the relationship of the independent registered public accounting firm with Sidus. The independent
registered public
accounting firm is responsible for expressing an opinion on the conformity of those audited financial statements with generally accepted
accounting principles,
relating to their judgments as to the quality, not just the acceptability, of our accounting principles, and such
other matters as are required to be discussed with the Audit
Committee under generally accepted auditing standards.
 

It
 is the responsibility of our management to determine that our financial statements and disclosures are complete and accurate and in accordance
 with generally
accepted accounting principles. It is the responsibility of our independent registered public accounting firm to conduct
the audit of our financial statements and disclosures. In
giving its recommendation to the Board that our audited financial statements
for the year ended December 31, 2021 be included in our Annual Report on Form 10-K for the
year ended December 31, 2021, the Audit Committee
has relied on: (1) management’s representation that such financial statements have been prepared with integrity and
objectivity
and in conformity with generally accepted accounting principles in the United States; and (2) the report of our independent registered
public accounting firm with
respect to such financial statements.

 
Principal
Accountant Fees and Services
 
The
following table sets forth the aggregate fees billed by BFB:
 
    2020     2021  
             
Audit fees (1)   $ 31,000    $ 62,500 
Audit-related fees (2)     -      10,500 
Tax fees (3)     -      - 
All other fees (4)     -      - 

Total   $ 31,000    $ 73,000 
 
(1)
Audit Fees consist of fees for professional
services performed by our principal auditor for the audit of our annual financial statements.
 
(2)
Audit-Related Fees consist of fees billed for assurance and related services that are reasonably
related to the performance of the audit of our financial statements and in
connection with the filing of Forms S-1 and S-8 registration
statements and are not reported under “Audit Fees.”
 
(3)
Tax Fees consist of fees billed for professional
services related to preparation of our U.S. federal and state income tax returns and tax advice.
 
(4)
All Other Fees consist of fees billed for products and services provided by our independent
registered public accountants, other than those disclosed above.
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Pre-Approval
Policies and Procedures
 
In
accordance with the Sarbanes-Oxley Act, our audit committee charter requires the audit committee to pre-approve all audit and permitted
non-audit services provided by our
independent registered public accounting firm, including the review and approval in advance of our
independent registered public accounting firm’s annual engagement letter
and the proposed fees contained therein. The audit committee
has the ability to delegate the authority to pre-approve non-audit services to one or more designated members of
the audit committee.
If such authority is delegated, such delegated members of the audit committee must report to the full audit committee at the next audit
committee meeting
all items pre-approved by such delegated members. In the fiscal years ended December 31, 2021 and 2020 all of the services
performed by our independent registered public
accounting firm were pre-approved by the audit committee.
 
Vote
Required
 

The
 selection of our independent registered public accounting firm is not required to be submitted to a vote of our stockholders for ratification.
However, we are
submitting this matter to the stockholders as a matter of good corporate governance. Even if the appointment is ratified,
the Board may, in its discretion, appoint a different
independent registered public accounting firm at any time during the year if it
determines that such a change would be in the best interests of us and our stockholders. If the
appointment is not ratified, the Board
will reconsider whether or not to retain BFB.
 

The
affirmative vote of a majority of the shares (by voting power) present in person at the Annual Meeting or represented by proxy and entitled
to vote at the Annual
Meeting is required to approve the ratification of the appointment of BFB as our independent registered public
accounting firm for the fiscal year ending December 31, 2022.
 
Board
Recommendation
 
THE
BOARD RECOMMENDS A VOTE “FOR” RATIFICATION OF THE APPOINTMENT OF BF BORGERS CPA PC AS THE COMPANY’S INDEPENDENT
REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2022.
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AUDIT
COMMITTEE REPORT
 

The
following Audit Committee Report shall not be deemed to be “soliciting material,” deemed “filed” with the SEC
or subject to the liabilities of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Notwithstanding anything to the contrary set forth in any of the Company’s previous filings under the
Securities Act of 1933, as
amended, or the Exchange Act that might incorporate by reference future filings, including this Proxy Statement, in whole or in part,
the following
Audit Committee Report shall not be incorporated by reference into any such filings.
 

The
Audit Committee of the Board of Directors is comprised entirely of independent directors who meet the independence requirements of NASDAQ
and the SEC.
The Audit Committee operates pursuant to a charter that is available on our website at https://investors.sidusspace.com/corporate-governance/governance-documents
 under
Investor Relations – Governance.

 
The
Audit Committee oversees our financial reporting process on behalf of the Board of Directors. Management is responsible for the preparation,
presentation and

integrity of the financial statements, including establishing accounting and financial reporting principles and designing
systems of internal control over financial reporting. Our
independent registered public accounting firm, BF Borgers CPA PC (“BFB”),
 is responsible for expressing an opinion as to the conformity of our consolidated financial
statements with generally accepted accounting
principles.

 
The
Audit Committee reviewed and discussed with management and BFB the audited consolidated financial statements in our annual report on
Form 10-K for the year

ended December 31, 2021. The Audit Committee also discussed with BFB matters required to be discussed by the Public
Company Accounting Oversight Board and the SEC.
 
The
Audit Committee has received the written disclosures and the letter from BFB required by applicable requirements of the Public Company
Accounting Oversight

Board regarding BFB’s communications with the Audit Committee concerning independence, and has discussed with
BFB its independence.
 
Based
 on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited consolidated
 financial

statements discussed above be included in Sidus’ annual report on Form 10-K for the year ended December 31, 2021 for
filing with the SEC. The Audit Committee has also
reappointed BFB to serve as independent auditors for the fiscal year ending December
31, 2022, and requested that this appointment be submitted to our stockholders for
ratification at their Annual Meeting.

 
Submitted
by the Audit Committee  
   
Dana
Kilborne, Chair  
Cole
Oliver  
Miguel
Valero  
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CERTAIN
TRANSACTIONS
 

The
following includes a summary of transactions during our fiscal years ended December 31, 2021 and December 31, 2020 to which we have been
a party, including
transactions in which the amount involved in the transaction exceeds the lesser of $120,000 or 1% of the average of
our total assets at year-end for the last two completed fiscal
years, and in which any of our directors, executive officers or, to our
knowledge, beneficial owners of more than 5% of our capital stock or any member of the immediate
family of any of the foregoing persons
had or will have a direct or indirect material interest, other than equity and other compensation, termination, change in control and
other
arrangements, which are described elsewhere in this Annual Report on Form 10-K. We are not otherwise a party to a related party
transaction, and no transaction is currently
proposed, in which the amount of the transaction exceeds the lesser of $120,000 or 1% of
the average of our total assets at year-end for the last two completed fiscal years and
in which a related person had or will have a
direct or indirect material interest.
 

Our
 corporate headquarters is located at 150 N. Sykes Creek Parkway, Suite 200 Merritt Island, Florida 32953. We occupy facilities totaling
 approximately 3500
square feet under a sublease from Craig Technical Consulting, Inc., a principal stockholder and an entity owned and
controlled by our Chief Executive Officer, Carol Craig
(“CTC”), pursuant to a commercial sublease agreement (the “Lease
Agreement”), dated August 1, 2021. The Lease Agreement is month-to-month through January 31, 2024
ending upon notice of 30 days
from either party to the other party. We currently pay $4,707.18 per month plus applicable sales and use tax, which is currently 6.5%
in Brevard
County.
 

As
of December 31, 2021 and 2020, we owed $0 and $7,302,422, respectively, to CTC, our principal stockholder, for cash advances made to
us. The advances are
unsecured, due on demand and non-bearing-interest.
 

As
 of December 31, 2021 and 2020, we owed CTC $588,797 and $0, respectively, in Accounts Payable and accrued interest - related party for
 work that we
subcontracted to CTC to complete.
 

As
of December 31, 2021 and 2020 CTC owed us $443,282 and $175,769 in Accounts Receivable - related party for work that CTC subcontracted
to us to complete.
 

On
May 1, 2021, CTC forgave $3,473,693 in principal amount owed to it by us and converted the remaining $4 million into a Note Payable -
 related party. The
forgiven debt was accounted for as contributed capital. The principal balance of this Note outstanding (together with
any accrued, but unpaid interest thereon) shall bear interest
at a per annum interest rate equal to the long term Applicable Federal
Rate (as such term is defined in Section 1274(d) of the Internal Revenue Code of 1986, as amended), and
matures on September 30, 2025,
and shall be repaid in the amount of $250,000 every quarter for four (4) years beginning on Oct 1, 2021.
 

On
December 1, 2021, we entered into a Loan Assignment and Assumption Agreement, or Loan Assignment, with Decathlon Alpha IV, L.P., or Decathlon
and CTC
pursuant to which we assumed $1,106,164 in loans (the “Decathlon Note”) to CTC by Decathlon. In connection with our
assumption of the Decathlon Note, CTC reduced the
principal of our Note Payable - related party by $1.4 million. We recorded a reclassification
of $1,106,164 from Note Payable - related party to Note payable - non- current
(Decathlon note) and recorded forgiveness of note payable
- related party of $293,836. The forgiveness was accounted for as contributed capital.
 

Also
in connection with the Loan Assignment on December 1, 2021, we entered into a Revenue Loan and Security Agreement, or RLSA, with Decathlon
and our
CEO, Carol Craig, pursuant to which we pay interest based on a minimum rate of 1 times the amount advanced and make monthly payments
based on a percentage of our
revenue calculated as an amount equal to the product of (i) all revenue for the immediately preceding month
multiplied by (ii) the Applicable Revenue Percentage, defined as
4% of revenue for payments due during any month. The Decathlon Note
is secured by our assets and is guaranteed by CTC and matures the earliest of: (i) December 9, 2023,
(ii) immediately prior to a change
of control, or (iii) upon an acceleration of the obligations due to a default under the RLSA.
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Related
Person Transaction Policy
 

We
have adopted a related person transaction policy that sets forth our procedures for the identification, review, consideration and approval
or ratification of related
person transactions. For purposes of our policy only, a related person transaction is a transaction, arrangement
 or relationship, or any series of similar transactions,
arrangements or relationships, in which we and any related person are, were or
will be participants in which the amount involved exceeds the lesser of $120,000 or 1% of our
total assets at year-end. Transactions
 involving compensation for services provided to us as an employee or director are not covered by this policy. A related person is any
executive officer, director or beneficial owner of more than 5% of any class of our voting securities, including any of their immediate
family members and any entity owned or
controlled by such persons.
 

Under
the policy, if a transaction has been identified as a related person transaction, including any transaction that was not a related person
transaction when originally
consummated or any transaction that was not initially identified as a related person transaction prior to
consummation, our management must present information regarding the
related person transaction to our audit committee, or, if audit committee
approval would be inappropriate, to another independent body of our board of directors, for review,
consideration and approval or ratification.
The presentation must include a description of, among other things, the material facts, the interests, direct and indirect, of the related
persons, the benefits to us of the transaction and whether the transaction is on terms that are comparable to the terms available to
or from, as the case may be, an unrelated third
party or to or from employees generally. Under the policy, we will collect information
 that we deem reasonably necessary from each director, executive officer and, to the
extent feasible, significant stockholder to enable
us to identify any existing or potential related-person transactions and to effectuate the terms of the policy. In addition, under
our
Code of Business Conduct and Ethics, our employees and directors will have an affirmative responsibility to disclose any transaction
or relationship that reasonably could
be expected to give rise to a conflict of interest. In considering related person transactions,
our audit committee, or other independent body of our board of directors, will take
into account the relevant available facts and circumstances
including, but not limited to:
 
  ● the
risks, costs and benefits to us;
     
  ● the
impact on a director’s independence in the event that the related person is a director, immediate family member of a director
or an entity with which a

director is affiliated;
     
  ● the
availability of other sources for comparable services or products; and
     
  ● the
terms available to or from, as the case may be, unrelated third parties or to or from employees generally.
 

The
policy requires that, in determining whether to approve, ratify or reject a related person transaction, our audit committee, or other
independent body of our board
of directors, must consider, in light of known circumstances, whether the transaction is in, or is not
inconsistent with, our best interests and those of our stockholders, as our
audit committee, or other independent body of our board of
directors, determines in the good faith exercise of its discretion.
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OTHER
MATTERS
 

Sidus
has no knowledge of any other matters that may come before the Annual Meeting and does not intend to present any other matters. However,
if any other matters
shall properly come before the Annual Meeting or any adjournment or postponement thereof, the persons soliciting
proxies will have the discretion to vote as they see fit unless
directed otherwise.
 

We
will bear the cost of soliciting proxies in the accompanying form. In addition to the use of the mailings, proxies may also be solicited
by our directors, officers or
other employees, personally or by telephone, facsimile or email, none of whom will be compensated separately
for these solicitation activities.
 

If
you do not plan to attend the Annual Meeting, in order that your shares may be represented and in order to assure the required quorum,
please sign, date and return
your proxy promptly. In the event you are able to attend the Annual Meeting, at your request, Sidus will
cancel your previously submitted proxy.
 

ADDITIONAL
INFORMATION
 
Householding
 

The
SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for Proxy Availability
Notice or other Annual
Meeting materials with respect to two or more stockholders sharing the same address by delivering a single Notice
or other Annual Meeting materials addressed to those
stockholders. This process, which is commonly referred to as householding, potentially
 provides extra convenience for stockholders and cost savings for companies.
Stockholders who participate in householding will continue
to be able to access and receive separate proxy cards.
 

This
 year, a number of brokers with account holders who are our stockholders will be “householding” our proxy materials. A Notice
 or proxy materials will be
delivered in one single envelope to multiple stockholders sharing an address unless contrary instructions
have been received from one or more of the affected stockholders.
Once you have received notice from your broker that they will be householding
communications to your address, householding will continue until you are notified otherwise or
until you revoke your consent. If, at
any time, you no longer wish to participate in householding and would prefer to receive a separate Notice or proxy materials, please
notify
your broker or call our Secretary at (321) 613-5620, or submit a request in writing to our Secretary, c/o Sidus Space, Inc., 150
N. Sykes Creek Parkway, Suite 200, Merritt
Island, FL 92953. Stockholders who currently receive multiple copies of the Notice or proxy
 materials at their address and would like to request householding of their
communications should contact their broker. In addition, we
will promptly deliver, upon written or oral request to the address or telephone number above, a separate copy of the
Notice or proxy
materials to a stockholder at a shared address to which a single copy of the documents was delivered.
 
Annual
Reports and Form 10-K
 

Additional
copies of our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 may be obtained without charge by writing to the
Secretary, Sidus
Space, Inc., 150 N. Sykes Creek Parkway, Suite 200, Merritt Island, FL 92953.

 
By
Order of the Board of Directors  
   
/s/
Carol Craig  
Carol
Craig  
Chairwoman
of the Board of Directors  
 
September
30, 2022
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PROXY
CARD
 

SIDUS
SPACE, INC.
 

PROXY
FOR ANNUAL MEETING TO BE HELD ON NOVEMBER 1, 2022
THIS
PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

 
The
undersigned hereby appoints, Carol Craig and Teresa Burchfield, and each of them, as proxies, each with full power of substitution, to
represent and to vote all the shares
of common stock of Sidus Space, Inc. (the “Company”), which the undersigned would
be entitled to vote, at the Company’s Annual Meeting of Stockholders to be held on
November 1, 2022 and at any adjournments thereof,
subject to the directions indicated on this Proxy Card.
 
In
their discretion, the proxy is authorized to vote upon any other matter that may properly come before the meeting or any adjournments
thereof.
 
THIS
PROXY WILL BE VOTED IN ACCORDANCE WITH THE SPECIFICATIONS MADE, BUT IF NO CHOICES ARE INDICATED, THIS PROXY WILL BE VOTED
FOR THE ELECTION
OF ALL NOMINEES AND FOR THE PROPOSALS LISTED ON THE REVERSE SIDE.
 
This
proxy is governed by the laws of the State of Delaware.
 
IMPORTANT—This
Proxy must be signed and dated on the reverse side.
 
Important
 Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held on November 1, 2022 at 9:00 a.m.
 Eastern
Daylight Time at the Homewood Suites by Hilton Cape Canaveral / Cocoa Beach, located at 9000 Astronaut Blvd, Cape Canaveral,
FL 32920. The proxy statement
and the 2021 Annual Report on Form 10-K are available at www.annualgeneralmeetings.com/sidus.
 
THIS
IS YOUR PROXY
 

YOUR
VOTE IS IMPORTANT!
 
Dear
Stockholder:
 
We
cordially invite you to attend the Annual Meeting of Stockholders of Sidus Space, Inc. to be held at the Homewood Suites by Hilton
Cape Canaveral / Cocoa Beach, located
at 9000 Astronaut Blvd, Cape Canaveral, FL 32920, on November 1, 2022, beginning at 9:00 a.m.
Eastern Daylight Time.
 
Please
read the proxy statement which describes the proposals and presents other important information, and complete, sign and return your proxy
promptly in the enclosed
envelope.
 

THE
BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSALS 1 & 2
 

1.
Election of Directors Nominees   FOR   WITHHOLD
         

01-
Carol Craig   ☐   ☐
02-
Jamie Adams   ☐   ☐
03-
Dana Kilborne   ☐   ☐
04-
Cole Oliver   ☐   ☐
05-
Miguel Valero   ☐   ☐

 
 



 
 
2.
Proposal to ratify the appointment of BF Borgers CPA PC as our independent registered public accounting
firm for our fiscal year
ending December 31, 2022

  FOR
☐

  AGAINST
☐

  ABSTAIN
☐

 
Important:
Please sign exactly as name appears on this proxy. When signing as attorney, executor, trustee, guardian, corporate officer, etc., please
indicate full title.
 
  Dated:                         , 2022
     
  Signature  
     
  Name (printed)  
     
  Title  
 

VOTING
INSTRUCTIONS
 
You
may vote your proxy in the following ways:
 
1. VIA INTERNET:
 

Login
to www.annualgeneralmeetings.com/sidus
Enter
your control number (12 digit number located below)

 
2. VIA MAIL:
 

Pacific
Stock Transfer
6725
Via Austi Pkwy, Suite 300
Las
Vegas, NV 89119
 

CONTROL
NUMBER:
 

You
may vote by Internet 24 hours a day, 7 days a week. Internet voting is available through 11:59 p.m.,
prevailing
time, on October 31, 2022.

 
 

 


