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Item 2.01. Completion of Acquisition or Disposition of Assets.

 
As previously disclosed on May 17, 2021, Ondas Holdings, Inc. (the “Company” or “Ondas”) entered into an Agreement and Plan of Merger (the “Agreement”) with

Drone Merger Sub I Inc., a Delaware corporation and a direct wholly owned subsidiary of the Company (“Merger Sub I”), Drone Merger Sub II Inc., a Delaware corporation
and a direct wholly owned subsidiary of the Company (“Merger Sub II”), American Robotics, Inc., a Delaware corporation (“American Robotics”), and Reese Mozer, solely in
his capacity as the representative of American Robotics’ Stockholders (as defined in the Agreement).

 
On August 5, 2021 (the “Closing Date”), the Company consummated the previously announced Mergers (as defined below). As contemplated by the Agreement and as

described in the Company’s definitive proxy statement filed with the Securities and Exchange Commission (“SEC”) on July 6, 2021, following a Special Meeting of
Stockholders of Ondas held on August 5, 2021 (the “Special Meeting”), American Robotics merged with and into Merger Sub I (“Merger I”), with American Robotics
continuing as the surviving entity, and American Robotics then subsequently and immediately merged with and into Merger Sub II (“Merger II” and, together with Merger I, the
“Mergers”), with Merger Sub II continuing as the surviving entity and as a direct wholly owned subsidiary of the Company. Simultaneously with Merger II, Merger Sub II was
renamed American Robotics, Inc.

 
Pursuant to the Agreement, American Robotics stockholders received (i) cash consideration in an amount equal to $7,500,000, less certain indebtedness, transaction

expenses and other expense amounts as described in the Agreement; (ii) 6,750,000 validly issued, fully paid and non-assessable shares of the Company’s common stock, less
certain shares payable as transaction expenses; (iii) warrants exercisable for 1,875,000 shares of the Company’s common stock (the “Warrants”); and (iv) the cash release from
the PPP Loan Escrow Amount (as defined in the Agreement). Each of the Warrants entitle the holder to purchase a number of shares of the Company’s common stock at an
exercise price of $7.89. Each of the Warrants shall be exercisable in three equal annual installments commencing on the one year anniversary of the Closing Date and shall have
a term of ten years.

 
The foregoing descriptions of the Agreement and Warrants do not purport to be complete and are qualified in their entirety by reference to the full text of the

Agreement and Form of Warrant, which are attached hereto as Exhibit 2.1 and Exhibit 4.1, respectively, and incorporated herein by reference.
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As previously disclosed, in connection with the Mergers, on May 17, 2021, the Company entered into a lock-up and registration rights agreement, by and among the

Company and the directors and officers of American Robotics (the “Registration Rights Agreement”). Pursuant to the Registration Rights Agreement (i) the Company agreed to
file a resale registration statement for the Registrable Securities (as defined in the Registration Rights Agreement) no later than 90 days following the closing of the Mergers, and
to use commercially reasonable efforts to cause it to become effective as promptly as practicable following such filing, (ii) the directors and officers and other American
Robotics stockholders who sign a joinder to such agreement were granted certain piggyback registration rights with respect to registration statements filed subsequent to the
closing of the Mergers, and (iii) the directors and officers of American Robotics agreed, subject to certain customary exceptions, not to sell, transfer or dispose of any Company
common stock for a period of 180 days from the closing of the Mergers. In connection with the Mergers, the stockholders of American Robotics entered into a Joinder to Lock-
Up and Registration Rights Agreement.

 
The foregoing descriptions of the Registration Rights Agreement and Joinder to Lock-Up and Registration Rights Agreement do not purport to be complete and are

qualified in their entirety to the full text of the Registration Rights Agreement and Form of Joinder to Lock-Up and Registration Rights Agreement, which are attached hereto as
Exhibit 10.1 and Exhibit 10.2, respectively, and incorporated herein by reference.

 
Also on the Closing Date, the Company entered into employment agreements and issued 1,375,000 restricted stock units under the Company’s incentive stock plan to

key members of American Robotics’ management.
 

Item 3.02. Unregistered Sales of Equity Securities.
 

The disclosure included in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference. The issuances of shares of the Company’s common stock
and the Warrants (including the underlying common stock) in Item 2.01 were not registered under the Securities Act of 1933, as amended (the “Securities Act”), in accordance
with Section 4(a)(2) and Regulation D, Rule 506 thereunder, as transactions by an issuer not involving a public offering.
 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 

The following matters were voted upon at the Special Meeting. Each stockholder of the Company’s common stock was entitled to one vote on each matter properly
presented at the Special Meeting for each share of common stock owned by that stockholder on the record date.
 

Proposal 1 – A proposal to approve the issuance of shares of Ondas common stock, including shares of common stock underlying the Warrants, in connection with the
acquisition of American Robotics, Inc.
 

Votes For  Votes Against  Abstain
21,684,783  56,352  5,312

 
Proposal 2 – A proposal to approve an adjournment of the Special Meeting, if necessary, to solicit additional proxies in favor of the foregoing proposal.

 
Votes For  Votes Against  Abstain
21,571,607  169,185  5,655

 
There were no broker non-votes on these proposals.
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Item 8.01. Other Events.
 

The audited financial statements of American Robotics for the years ended December 31, 2020 and December 31, 2019, the unaudited financial statements of
American Robotics for the three months ended March 31, 2021 and March 31, 2020, and the unaudited pro forma condensed combined financial statements (and related notes)
of the Company as of and for the three months ended March 31, 2021 and the year ended December 31, 2020 are included as Exhibits 99.1, 99.2 and 99.3, respectively, and
incorporated herein by reference. The unaudited pro forma condensed combined financial statements are based on the Company’s audited and unaudited interim historical
consolidated financial statements and American Robotics’ audited and unaudited interim historical financial statements as adjusted to give effect to the Company’s acquisition
of American Robotics. The unaudited pro forma condensed combined balance sheet as of March 31, 2021 gives effect to these transactions as if they occurred on March 31,
2021. The unaudited pro forma condensed combined statements of operations for the three months ended March 31, 2021 and the twelve months ended December 31, 2020 give
effect to these transactions as if they occurred on January 1, 2020.

 
Also, the Company intends to file a Form 8-K with (i) the unaudited financial statements of American Robotics for the three and six months ended June 30, 2021 and

June 30, 2020, and (ii) the unaudited pro forma condensed combined financial statements (and related notes) of the Company as of and for the six months ended June 30, 2021
and the year ended December 31, 2020.

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits 
 
Exhibit No.  Description
2.1*  Agreement and Plan of Merger, dated as of May 17, 2021 (incorporated herein by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K,

filed by the Company with the SEC on May 17, 2021).
4.1  Form of Warrant (incorporated herein  by reference to Exhibit E to Exhibit 2.1 to the Company’s Current Report on Form 8-K, filed by the Company with the

SEC on May 17, 2021).
10.1  Lock-Up and Registration Rights Agreement, dated May 17, 2021 (incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on Form

8-K, filed by the Company with the SEC on May 17, 2021).
10.2  Form of Joinder to Lock-Up and Registration Rights Agreement.  
23.1  Consent of Turner Stone & Company, L.L.P.
99.1  The audited financial statements of American Robotics, Inc. for the years ended December 31, 2020 and December 31, 2019 (incorporated herein by reference

to Exhibit 99.1 to the Company’s Current Report on Form 8-K, filed by the Company with the SEC on May 27, 2021).
99.2  The unaudited financial statements of American Robotics, Inc. for the three months ended March 31, 2021 and March 31, 2020 (incorporated herein by

reference to Exhibit 99.2 to the Company’s Current Report on Form 8-K, filed by the Company with the SEC on May 27, 2021).
99.3  The unaudited pro forma condensed combined financial statements (and related notes) of Ondas Holdings Inc. as of and for the three months ended March 31,

2021 and December 31, 2020 (incorporated herein by reference to Exhibit 99.3 to the Company’s Current Report on Form 8-K, filed by the Company with the
SEC on May 27, 2021).

 

http://www.sec.gov/Archives/edgar/data/1646188/000121390021026666/ea141007ex2-1_ondashold.htm
http://www.sec.gov/Archives/edgar/data/1646188/000121390021026666/ea141007ex2-1_ondashold.htm
http://www.sec.gov/Archives/edgar/data/1646188/000121390021026666/ea141007ex10-1_ondashold.htm
http://www.sec.gov/Archives/edgar/data/1646188/000121390021029435/ea141632ex99-1_ondashold.htm
http://www.sec.gov/Archives/edgar/data/1646188/000121390021029435/ea141632ex99-2_ondashold.htm
http://www.sec.gov/Archives/edgar/data/1646188/000121390021029435/ea141632ex99-3_ondashold.htm


* Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant hereby undertakes to furnish copies of any of the omitted schedules upon request
by the SEC.
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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.
 
 ONDAS HOLDINGS INC. 
   
Date: August 9, 2021 By:  /s/ Eric A. Brock
  Eric A. Brock
  Chief Executive Officer
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Exhibit 10.2
 
 

FORM OF JOINDER TO LOCK-UP AND REGISTRATION RIGHTS AGREEMENT
 

Reference is made to that certain Lock-Up and Registration Rights Agreement, dated as of May 17, 2021, by and among Ondas Holdings Inc., a Nevada corporation
(the “Parent”) and each of the Persons party thereto from time to time and attached hereto as Exhibit A (the “Lock-Up & Reg. Rights Agreement”). Capitalized terms used
herein without definition shall have the meaning assigned thereto in the Lock-Up & Reg. Rights Agreement.
 

WHEREAS, Parent has entered into an Agreement and Plan of Merger, dated as of May 17, 2021 (the “Merger Agreement”), by and among Parent, Drone Merger Sub
I Inc., a Delaware corporation and a direct wholly owned subsidiary of Parent, Drone Merger Sub II Inc., a Delaware corporation and a direct wholly owned subsidiary of
Parent, American Robotics, Inc., a Delaware corporation, and Reese Mozer, solely in his capacity as the representative of the Company Stockholders (as defined in the Merger
Agreement); and
 

WHEREAS, in connection with the Merger Agreement, at the Closing Parent will issue Parent Payment Shares and Parent Warrants (as such terms are defined in the
Merger Agreement), pursuant to the terms of the Merger Agreement.
 

NOW, THEREFORE , in consideration for issuance of Parent Payment Shares and Parent Warrants (as such terms are defined in the Merger Agreement), the
undersigned hereby delivers this Joinder to the Lock-Up & Reg. Rights Agreement (“Joinder”) to Parent. The undersigned hereby irrevocably agrees to comply with and be
bound by all of the terms and conditions of the Lock-Up & Reg. Rights Agreement applicable to the undersigned as a Holder, as if the undersigned were a party thereunder.
 

This Joinder shall become effective upon the Closing Date; provided, that in the event the Merger Agreement is terminated in accordance with its terms, this Joinder
shall not become effective and the provisions hereof shall be of no effect.
 

The Joinder shall be governed by, and construed in accordance with, the Laws of the State of Delaware without giving effect to any choice or conflict of law provision
or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of any jurisdictions other than those of the State of Delaware.
 

This Joinder may be executed in one or more counterparts, all of which shall be considered one and the same agreement and shall become effective when one or more
counterparts have been signed by each of the parties hereto and delivered to the other parties. Any such counterpart delivered by .pdf, .tif, .gif, ..jpeg or similar attachment to
electronic mail or by electronic signature delivered by electronic transmission (any such delivery, “Electronic Delivery”) shall be treated in all manner and respects as an
original executed counterpart and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. No party hereto
shall raise the use of Electronic Delivery to deliver a counterpart or signature, or the fact that any counterpart or signature was transmitted or communicated through the use of
Electronic Delivery, as a defense to the formation of a contract, and each party forever waives any such defense, except to the extent such defense relates to lack of authenticity.

 
This Joinder and the rights, duties and obligations of the Parent hereunder may not be assigned or delegated by the Parent in whole or in part. A Holder may assign or

delegate such Holder’s rights, duties or obligations under this Joinder, in whole or in part, to (a) a Permitted Transferee of such Holder or (b) any Person with the prior written
consent of the Parent. This Joinder and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and their respective successors and
permitted assigns. This Joinder shall not confer any rights or benefits on any persons that are not parties hereto, other than as expressly set forth in this Joinder. No assignment
by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or obligate the Parent unless and until the Parent shall have received (i) written
notice of such assignment as provided in Section 12(f) of the Lock-Up & Reg. Rights Agreement and (ii) the written agreement of the assignee, in a form reasonably acceptable
to the Parent, to be bound by the terms and provisions of the Lock-Up & Reg. Rights Agreement. Any transfer or assignment made other than as provided herein shall be null
and void.

 
This Joinder, together with the Lock-Up & Reg. Rights Agreement and the Merger Agreement, constitute the entire agreement of the parties hereto with respect to the

subject matter hereof and supersedes all prior agreements, understandings, negotiations and discussions among the parties hereto, written or oral, with respect to the subject
matter hereof.

 

 

 

 
IN WITNESS WHEREOF, the undersigned has executed this Joinder as of the date set forth below.

 
  
   
 By:  
  Name:
  Title:
  Date:
 
ACKNOWLEDGED AND AGREED TO
 
on ___________________________, 2021 by:
 
ONDAS HOLDINGS INC.  
    
By:   
 Name:   
 Title:   
 

 

 

 
EXHIBIT A

 
Lock-Up and Registration Rights Agreement

 
See Exhibit 10.1.

 
 



 
 



Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in the Registration Statements on Form S-8 (File No. 333-237485) and Form S-3 (File No. 333-235373 and 333-252571) of Ondas
Holdings Inc. of our report dated May 10, 2021, relating to the financial statements of American Robotics, Inc. as of and for the years ended December 31, 2020 and 2019,
which report is incorporated by reference in this Current Report on Form 8-K of Ondas Holdings Inc. dated August 9, 2021.
  
/s/ Turner, Stone & Company, L.L.P.
 
Dallas, Texas
August 9, 2021
 


