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Item 1.01. Entry into a Material Definitive Agreement.

On August 20, 2025, Ondas Holdings Inc. (the “Company” or “Ondas”) entered into a certain (i) Share Purchase Agreement (the “SPA”), by and among the Company, Smart
Precision Optics S.P.O LTD., a company organized under the laws of the State of Israel (“SPO”), Shamir Investment Entrepreneurship ACS LTD., an agricultural cooperative
society organized under the laws of the State of Israel (“Shamir”) and (ii) Side Letter, by and among the Company, SPO and Shamir (the “Side Letter,” together with the SPA,
the “Agreement”).

The Agreement provides that, upon the terms and subject to the conditions set forth in the Agreement, at the closing of the Acquisition (as defined below), upon the terms and
subject to the conditions set forth in the Agreement, the Company shall pay an aggregate purchase amount of (i) NIS20,000,000.00 (approximately US$5,946,805) cash in
exchange for share capital (“SPO Shares”) of SPO and (ii) NIS1.00 (approximately US$0.30) for 51% of the outstanding capital notes of SPO (the “SPO Notes”), with an
aggregate outstanding balance of approximately NIS71,000,000 (approximately US$21,111,160) issued to Shamir by SPO against investments made by Shamir in SPO (the
“Acquisition”). Following the closing of the Acquisition, the Company will own the SPO Shares and SPO Notes which shall reflect 51% of the share capital of SPO on a fully
diluted basis.

Additionally, if SPO obtains or receives Qualified Grants (as defined in the Agreement) between the closing of the Acquisition and December 31, 2026, the Company shall be
required to make payment to Shamir in an amount equal to 10% of the amount of any such Qualified Grants received by SPO, up to an aggregate amount of NIS40,000,000
(approximately US$11,893,611) of Qualified Grants received (“Contingent Consideration”) (i.e. the maximum Contingent Consideration paid by the Company to Shamir shall
be NIS4,000,000 (approximately US$1,189,361). The Contingent Consideration shall be paid in cash, provided however, that the Company may choose, in its sole discretion, to
pay the Contingent Consideration in shares of the Company’s common stock, par value $0.0001 per share (“Common Stock”).

Subject to the terms of the Agreement, Shamir has the right (the “First Put Option”) to cause the Company to purchase all (but not less than all) of the remaining issued and
outstanding share capital of SPO held by Shamir, which acquisition shall be accompanied with sale for no additional consideration of any and all capital notes of SPO then held
by Shamir (such shares and capital notes, jointly, the “Put Shares”), at a purchase price of NIS742.2 (approximately US$ 220.69) per share. Shamir may exercise the First Put
Option during the period commencing on October 15, 2025 and ending June 30, 2026.

Subject to the terms of the Agreement, to the extent that the First Put Opinion was not exercised, Shamir has the right to appoint a third-party evaluator to determine SPO’s
valuation and after receiving such valuation, Shamir may offer to the Company to purchase the Put Shares at such evaluated price (the “Second Put Option”). If the Company
declines, the Company may make a counter-offer to purchase the Put Shares. If Shamir rejects the Company’s counter-offer, Shamir can initiate a “Forced Sale” process to sell
100% of SPO to a third party during a limited period of nine months. Alternatively, if no Forced Sale occurs, Shamir can request an updated evaluation for SPO and either sell
to the Company pursuant to Company’s offer, or buy all of the Company’s securities in SPO at the updated valuation. Shamir may exercise the forgoing during the period
commencing on the second anniversary of the closing of the Acquisition and ending June 30, 2029.

The consideration payable by the Company to Shamir upon the consummation of either the First Put Option or the Second Put Option shall be paid in cash, provided however,
that the Company may choose, in its sole discretion, to pay Shamir in Common Stock.




Additionally, subject to the terms of the Agreement, in the event that the Second Put Option is exhausted without being exercised, the Company shall have the right (the “Call
Option”) to require Shamir to sell all (and not less than all) of the remaining issued and outstanding share capital of SPO held by Shamir in consideration for the amount
reflecting SPO’s valuation on a cash free-debt free basis of N1S200,000,000 (approximately US$59,468,058), which acquisition shall be accompanied with sale for no
additional consideration of any and all capital notes of SPO then held by Shamir, payable in cash. The Company may exercise the Call Option during the period commencing
on the end of the Second Put Option Period and ending 18-months-later.

Each of the Company, SPO, and Shamir has provided customary representations, warranties and covenants in the Agreement. The completion of the Acquisition is subject to
various closing conditions, including (a) the requisite regulatory approvals being obtained; (b) the absence of any applicable order (whether temporary, preliminary or
permanent) in effect which prohibits the consummation of the Acquisition; and (c) the absence of any law of any governmental authority of competent jurisdiction prohibiting
the consummation of the Acquisition. The Agreement may be terminated upon (i) the written agreement of the Company and SPO or (ii) the written notice by the Company or
SPO if the closing of the Acquisition has not occur on or before September 19, 2025.

The Acquisition is expected to close in the third quarter of 2025.

The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by the full text of the SPA and the Side Letter, a copy of which are
attached hereto as Exhibit 2.1 and Exhibit 2.2, and are incorporated herein by reference.

Item 8.01. Other Events.

On August 26, 2025, the Company issued a press release announcing that it has entered into the Agreement to acquire a controlling 51% interest in SPO. The press release is
attached as Exhibit 99.1 to this Form 8-K and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

2.1% Share Purchase Agreement, by and amount the Company, Smart Precision Optics S.P.O LTD., and Shamir Investment Entrepreneurship ACS LTD., dated
August 20, 2025.

2.2 Side Letter, by and amount the Company, Smart Precision Optics S.P.O LTD., and Shamir Investment Entrepreneurship ACS LTD., dated August 20, 2025.

99.1 Press Release, dated August 26, 2025.

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

*  Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company agrees to furnish supplementally to the Securities and Exchange Commission a
copy of any omitted schedule upon request.



https://content.equisolve.net/ondas/sec/0001213900-25-080778/for_pdf/ea025438201ex2-1_ondas.htm
https://content.equisolve.net/ondas/sec/0001213900-25-080778/for_pdf/ea025438201ex2-1_ondas.htm
https://content.equisolve.net/ondas/sec/0001213900-25-080778/for_pdf/ea025438201ex2-2_ondas.htm
https://content.equisolve.net/ondas/sec/0001213900-25-080778/for_pdf/ea025438201ex99-1_ondas.htm

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.

Date: August 26, 2025 ONDAS HOLDINGS INC.

By: /s/ Eric A. Brock
Eric A. Brock
Chief Executive Officer
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SHARE PURCHASE AGREEMENT
by and among

Onpas Howrpings Inc.,
a Nevada corporation,

and

Smart Precision Oprics S.P.O L1p.,
a company organized under the laws of the State of Israel

and

SHAMIR INVESTMENT ENTREPRENEURSHIP Acs L1p.,
an agricultural cooperative society organized under the laws of the State of Israel

Dated as of August 14 2025
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SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT (together with all annexes, exhibits and schedules hereto, the “Agreement”) is made and entered into as of August 14, 2025 (“Agreement
Date”), by and among Smart Precision Optics S.P.O LTD., a company organized under the laws of the State of Israel (the “Company”); Shamir Investment Entrepreneurship
ACS LTD., an agricultural cooperative society organized under the laws of the State of Israel (“Shamir”); ; and Ondas Holdings Inc., a Nevada corporation (“Ondas” or
“Buyer”).

A.

WHEREAS, the Company is currently engaged in the field of designing, developing, manufacturing, and supplying of optical and electro optical components,
elements, modules, assemblies and sub-assemblies, and products (“Company Business”);

WHEREAS, Shamir holds 100% of the issued and outstanding share capital of the Company, on a Fully Diluted Basis (as defined below), except for 890 Ordinary
Shares held by IBI Trusts Management Ltd. in trust for Ehud Netzer (the “Minority Shareholder”);

WHEREAS, the Board of Directors of the Company (“Board”) has determined that it is in the best interests of the Company to raise capital by means of issuance and
sale of Company Shares, (as defined below) to the Buyer, as more fully set forth in this Agreement;

WHEREAS, at the Closing (as defined herein) Buyer desires to purchase from the Company, and the Company desires to issue and sell to Buyer, 26,947 Company
Shares, in consideration for the Investment Amount (“Purchased Shares”);

WHEREAS, at the Closing, Buyer desires to purchase from Shamir Capital Notes constituting 51% of the outstanding Capital Notes issued by the Company in the
aggregate (the “Purchased Notes”), in consideration for NIS1.00 (the “Immediate Payment”) plus the Contingent Consideration, as defined below;

WHEREAS, after the Closing, the Buyer will own the Purchased Shares and Purchased Notes which shall reflect 51% of the share capital of the Company on a Fully
Diluted Basis;

The Board has carefully considered the terms of this Agreement and have unanimously determined that this Agreement and the transactions contemplated by this
Agreement and the documents referenced herein (collectively, the “Transactions™), are in the best interests of, and are advisable to, the Company and Shamir.

NOW, THEREFORE, in consideration of the mutual representations, warranties, covenants and agreements set forth in this Agreement, and for other good and valid
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE 1 - DEFINITIONS

In addition to terms defined elsewhere in this Agreement, as used herein, the following terms shall have the indicated meanings, unless the context otherwise requires:

“$” shall mean US Dollar.

“Accredited Investor” as such term is defined in Rule 501(a) under the Securities Act.

“Accredited Investor Questionnaire” means the questionnaire substantially in the form attached hereto as Exhibit A (the “Questionnaire”).




“Affiliate”, with respect to any Person, means any other Person that is Controlled by, Controls, or is under common Control with such Person.

“Aggregate Consideration” means the sum of (i) the Investment Amount, plus (ii) the Contingent Consideration, plus (iii) the Immediate Payment, which in the aggregate
shall not exceed NIS 24,000,001.

“Business Day” shall mean any day other than a Friday, a Saturday, a Sunday or any other day on which banking institutions in the United States or in the State of Israel are not
open for the transaction of normal banking business.

“Capital Notes” means capital notes in an aggregate amount of approx. NIS 71,000,000 issued to Shamir by the Company against investments made by Shamir in the
Company comprising of: (i) such capital notes in an aggregated amount of [NIS 65,110,278] as reflected in the Company’s financial statement for the period ending on
31/12/2024, in the forms attached hereto as Exhibit B, and (ii) such additional capital notes in the same form to be issued to Shamir by the Company prior to the Closing; in
each case amended as provided herein below.

“Company Cash” means, without duplication, the aggregate amount of unrestricted cash and cash equivalents of the Company, determined in accordance with GAAP.

“Company Debt” means, without duplication, in accordance with GAAP: (i) all obligations (including the principal amount thereof or, if applicable, the accreted amount
thereof and the amount of accrued and unpaid interest thereon) of the Company, whether or not represented by bonds, debentures, notes or other securities (whether or not
convertible into any other security), for the repayment of money borrowed, whether owing to banks, financial institutions, on equipment leases or otherwise, (ii) all amounts
owing as deferred purchase price for property, services or assets purchased, including notes, holdbacks, any earn-outs (at the maximum amount) or deferred or contingent
consideration for the acquisition of any business, (iii) all outstanding reimbursement obligations of the Company with respect to letters of credit, bankers’ acceptances or similar
facilities issued for the account of the Company, (iv) all obligations of the Company under any interest rate swap agreement, forward rate agreement, interest rate cap or collar
agreement or other financial agreement or arrangement entered into for the purpose of limiting or managing interest rate risks, (v) all obligations secured by any Liens existing
on property owned by the Company, whether or not indebtedness secured thereby will have been assumed, (vi) all premiums, penalties, fees, expenses, breakage costs and
change of control payments required to be paid in respect of any of the foregoing on prepayment as a result of the consummation of the transactions contemplated hereunder or
in connection with any lender consent in connection therewith, (vii) all unpaid Pre-Closing Taxes, (viii) all defined benefit or defined contribution pension, multiemployer
pension, post-retirement health and welfare benefit, accrued annual or other bonus obligations, any unpaid severance liabilities currently being paid or payable in respect of
employees and service providers of the Company who terminated employment or whose services to the Company have ceased (as applicable) prior to the Closing and deferred
compensation liabilities of the Company, together, in each case, with any associated employer payroll taxes, (ix) all obligations of the Company as lessee or lessees under leases
that have been or should be, in accordance with GAAP, recorded as capital or finance leases; (x) all guaranties, endorsements, assumptions and other contingent obligations of
the Company in respect of, or to purchase or to otherwise acquire, any of the obligations and other matters of the kind described in any of the clauses (i) through (ix)
appertaining to third parties, and (xi) any Transaction Expenses.

“Company Net Working Capital” means, without duplication, in accordance with GAAP, the current assets of the Company (excluding Company Cash) minus the current
liabilities of the Company, and specifically including all liabilities for deferred revenue (current and long-term), payroll obligations, accrued or accruable by or for the

Company’s employees (unless included in Company Debt) and specifically excluding any Transaction Expenses and any item to the extent included in the Company Debt.

“Company Shares” means the Ordinary Shares of the Company.




“Confidential Information” means all technology, know-how and technical information of or related to the Company, whether communicated orally or in writing, as well as
data, processes, records, scientific or technical data, research results, business plans, programs, manuals, designs, sketches, photographs, plans, drawings, specifications,
reports, studies, findings, inventions, marketing information (including customers' list, prices and terms of sale) and other information, whether of a technical, engineering,
operational, business or economic nature, of or related to the Company, including without limitations, related to the research, development, manufacture, production, use,
marketing or sale of the existing or future products of the Company, except for information that (i) is generally available to the public on the date of this Agreement; or (ii)
becomes generally available to the public other than as a result of a disclosure not otherwise permissible hereunder.

“Contingent Consideration” means such additional contingent consideration payable by Buyer to Shamir for Purchased Notes acquired by Buyer from Shamir at the Closing,
in the amount of up to NIS4,000,000, as provided under Section 2.6 below.

“Contract” means any written or, if legally binding, oral contract, lease, sublease, policy, purchase and sale order, quotation, commitment or similar understanding instrument,
guaranty, obligation, including any amendments, modifications and supplements thereto.

“Control” of a Person shall mean (i) the direct and/or indirect ownership or power to direct the voting (whether by a shareholders’ agreement, voting agreement or otherwise)
of (a) in the case of corporate entities, securities authorized to cast more than fifty percent (50%) of (y) the votes in any election for directors of such Person and/or (z) if
applicable, the voting power of the shareholders’ assembly, (b) in the case of non-corporate entities, more than fifty percent (50%) ownership interest with the power to direct
the management and policies of such Person, or (c) such lesser percentage of the equity having the power to vote and resolve in the election of directors or to direct the
management and policies of such Person or (ii) the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such
Person, whether through the ownership of voting securities, by Contract or otherwise.

“Expiration Date” means March 31, 2026.

“Fully Diluted Basis” means including all issued and outstanding share capital of the Company, including all securities issuable upon the conversion or exercise of any existing
securities, instruments or loans that are convertible or exercisable into share capital of the Company, and assuming the exercise of all outstanding warrants, options and any
other right granted to any third party to receive Shares in the Company, the issuance of all Shares allocated and/or reserved for allocation under any share option plan of the
Company and the issuance of securities pursuant to any anti-dilution rights of existing shareholders (if any).

“GAAP” means the Israeli generally accepted accounting principles.

“Governmental Authority” means any: (i) county, municipality, district or other jurisdiction of any nature; (ii) state, local, municipal or other government; (iii) governmental
or quasi-governmental authority of any nature (including any governmental division, department, agency, commission, instrumentality, official, organization, unit, body or
entity and any court or other tribunal); or (iv) body exercising, or entitled to exercise, any administrative, executive, judicial, legislative, police, regulatory or taxing authority or
power of any nature, including any entity which is involved in the decision making or the assessment of the price of any Company Product.

“Grants” means any grant, loan, subsidy or other assistance from any Israeli, United States, or other federal, state or local Governmental Authority.

“ITIA” shall mean the National Authority for Technological Innovation also known as the Israel Innovation Authority.




“Intellectual Property” means patents, patent applications, patent rights, trademarks, trademark applications, trade names, service marks, service mark applications, copyright,
copyright applications, franchises, licenses, know-how (such as trade secrets, proprietary processes, formulae, designs, concepts, techniques and methods), systems, software,
source and object code, algorithms, architectures, structures, display screens, layouts, inventions, databases, development tools and all documentation and media constituting,
describing or relating to any of the foregoing (including manuals, memoranda and records in any format, whether hard copy or machine-readable copy).

“Investment Center” means Investment Center of the Ministry of Economy and Industry of the State of Israel.

“Knowledge” means, with respect the Company, in connection with any fact, circumstance, event or other matter in question, the knowledge of the Company’s CEO and
directors of such fact, circumstance, event or other matter after reasonable inquiry.

“Law” means any federal, state, county, city, municipal, foreign, or other governmental statute, law, rule, regulation, ordinance, order, code, or requirement (including pursuant
to any settlement agreement or consent decree) and any permit or license granted under any of the foregoing, or any requirement under the common law.

“Lien” means any charge, claim, community property interest, equitable interest, lien, encumbrance, option, proxy, pledge, security interest, mortgage, right of first refusal,
right of preemption, retention of title agreement, or restriction by way of security of any kind or nature, including any restriction on voting, receipt of income or exercise of any
other attribute of ownership.

“Material Adverse Effect” with respect to any Person means any change, event, violation, inaccuracy, circumstance or effect (each, an “Effect”) that, individually or taken
together with all other Effects, and regardless of whether such Effect constitutes an inaccuracy in the representations or warranties made by, or a breach of the covenants,
agreements or obligations of, such Person herein, (i) is or would be reasonably likely to become, materially adverse in relation to the condition (financial or otherwise), assets
(including intangible assets), liabilities, business, capitalization, employees, operations or results of operations of such Person, taken as a whole, except to the extent that any
such Effect directly results from: (A) changes in general business, financial, political, capital market or economic conditions or resulting from any, (B) changes affecting the
industry generally in which such Person operates, (C) changes in applicable Law, and (D) natural disasters, war, hostilities, and/or acts of terrorism and/or any pandemics,
epidemics, disease outbreaks or other public health conditions or any escalation or worsening of any of the foregoing, (except in each case to the extent that such changes or
events do not affect such Person disproportionately as compared to such Person’s competitors) or (ii) materially adversely affects or would reasonably be likely to adversely
affect, such Person’s ability to perform or comply with the covenants, agreements or obligations of such Person herein or to consummate the sale and purchase of the Purchased
Shares and the other transactions contemplated hereunder in accordance with this Agreement and applicable Law.

“Nasdaq" means the Nasdaq Stock Market.

“Ondas Stock” means shares of common stock, $0.0001 par value per share, of Ondas.

“Ondas Stock PPS” means the average closing price of the Ondas Stock on Nasdaq on seven (7) trading days before the actual issuance thereof.

“Ondas Registrable Securities” means Ondas Stock to be issued in accordance with this Agreement, which shall be promptly registered for resale under the Securities Act (i.e,
Ondas shall file with the SEC a resale registration statement on Form S-3 within ten (10) days of issuance of such Ondas Stock), provided however, that the Parties agree and

acknowledge that such resale registration statement on Form S-3 may not be filed prior to September 30, 2025 (and accordingly, no Ondas Registrable Securities may be issued
prior to such date).




“Parties” means the Company, Shamir and Ondas.

“Person” means any natural person, corporation, limited liability company, general partnership, limited partnership, proprietorship, other business organization, trust, union,
association or Authority.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date, including any portion of any “Straddle Period” (i.e., a tax period commencing prior
to, but ending after, the Closing), ending at the Closing Date.

“Pre-Closing Taxes” means any (i) Taxes of the Company with respect to any Pre-Closing Tax Period, (ii) Taxes of any member of an affiliated, consolidated, combined or
unitary group of which the Company (or any predecessor thereof) was a member on or prior to the Closing Date, (iii) Taxes of any Person (other than the Company) imposed on
the Company as a transferee or successor, by Contract, pursuant to any applicable Law or otherwise, which Taxes relate to an event or transaction occurring before the Closing,
and (iv) any payroll or other withholding Taxes arising in connection with any payment by the Company required pursuant to, or arising as a result of, this Agreement or the
transactions contemplated hereunder. In the case of any Taxes of the Company that are imposed on a periodic basis and that are payable for a Taxable period that includes
Straddle Period, such Taxes shall (i) in the case of property, ad valorem or other Taxes that accrue based upon the passage of time, be deemed to be Pre-Closing Taxes in an
amount equal to the amount of such Taxes for the entire Taxable period multiplied by a fraction, the numerator of which is the number of days in the Taxable period through and
including the Closing Date and the denominator of which is the number of days in the entire Taxable period, and (ii) in the case of any other Taxes, be deemed to be Pre-
Closing Taxes in an amount equal to the amount of Taxes that would be payable if the relevant Taxable period ended on the Closing Date.

“Qualified Grants” means, with respect to Grants awarded to the Company, cash Grants that are actually received and/or finally awarded.
“SEC” means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Shares” means shares of any class of the Company.

“Taxes” means all taxes and other governmental charges, including on income, gross receipts, windfall profits, valued added, profits, payroll, social security, employment,
stamp, occupational, premium, property, use, sales, license, excise, franchise, employment, withholding or similar taxes, assessed by any governmental authority, together with
any interest, additions or penalties with respect thereto, and any interest in respect of such additions or penalties.

“Transaction Expenses” means, without double counting and to the extent not paid prior to Closing, all third-party fees, costs, expenses, payments and expenditures incurred
by Company in connection with the Transactions contemplated hereunder, whether or not incurred, billed or accrued (including (i) any fees, costs expenses, payments and
expenditures of legal counsel, accountants, financial advisors and bankers, if applicable (ii) all sale, change-of-control, “stay around”, retention, termination, severance or
similar bonus or payment obligations or compensatory amounts owed or incurred by the Company to the Company’s directors, employees and/or consultants and any Taxes
payable by the Company in connection therewith whether paid or payable at or following the Closing, and (iii) any such fees, costs, expenses, payments and expenditures
incurred by Shamir or its Affiliates paid for or to be paid for by the Company.

“Transfer” means any transfer, sale, assignment, pledge, grant of any gift, or any other disposition of, or the creation of any security interest in, or entering into any contract,
option or other arrangement or understanding with respect to such action; in each event, in connection with any Securities of the Company.




ARTICLE 2 - SHARE PURCHASE

2.1 Purchase and Sale of Purchased Shares.

(a) On the terms and subject to the conditions contained in this Agreement, at the Closing, the Company will issue and sell, transfer and deliver to Buyer, and
Buyer will purchase from the Company, all of the Purchased Shares for such price per share equal to NIS742.2 (the “PPS”), and in an aggregate amount of NIS 20,000,000
(“Investment Amount”) payable in the manner set forth in 2.2, which Purchased Shares shall be fully paid and non-assessable and sold to Buyer free and clear of all Liens, and
with the benefit of all rights of whatsoever nature attaching or accruing to Company’s Ordinary Shares thereunder.

(b) at the Closing, Buyer will purchase from Shamir the Purchased Notes, in consideration for the Immediate Payment, plus the Contingent Consideration (if
any), payable in the manner set forth in 2.2, which Purchased Notes shall be fully paid and non-assessable and sold to Buyer free and clear of all Liens, and with the benefit of
all rights of whatsoever nature attaching or accruing to such Purchased Notes.

(c) For the avoidance of doubt, immediately following the Closing, Buyer shall own 51% of the share capital of the Company on a Fully Diluted Basis.

2.2 Closing. The consummation of the transactions contemplated by this Agreement (the “Closing”) shall take place remotely via the exchange of documents and
electronic signatures, within 5 Business Days from the satisfaction or waiver all of the conditions set forth in Article 3 of this Agreement (other than those conditions that, by
their terms, are intended to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions) or at such other location, date and time to be agreed by
Buyer and the Company in writing. The date on which the Closing occurs is referred to herein as the “Closing Date”.

2.3 Closing Payments. At the Closing, Buyer will make, or cause to be made, the following payments as indicated below:

(a) The Investment Amount will be delivered to the Company, by wire transfer of immediately available funds to the bank account designated by the
Company; and

(b) The Immediate Consideration will be delivered to Shamir by Buyer by wire transfer of immediately available funds to the bank account designated by
Shamir.

2.4 Closing Deliveries.

(a) Buyer Deliveries. Buyer shall take the following actions and deliver the following documents to the Company at or prior to the Closing, except as
otherwise indicated:

(i) a certificate dated as of the Closing Date and executed on behalf of the Buyer by any officer of Buyer, to the effect that each of the conditions set
forth in Section 3.2 have been satisfied (the “Buyer's Closing Certificate™);

(b) Company _and Shamir Deliveries. The Company and Shamir, as applicable, shall deliver, or cause the Company to deliver, to Buyer, at or prior to the

Closing:

(i) certificates representing all of the Purchased Shares acquired from the Company hereunder in the name of the Buyer; and the shareholders
registry of the Company, duly executed by an authorized officer or director of the Company, evidencing the transfer and ownership of all of the Purchased Shares to Buyer.




(ii) deed evidencing the transfer of the Purchased Notes and certificates representing all of the Purchased Notes acquired from Shamir hereunder in
the name of the Buyer (following the amendment thereof as provided under clause (ix) below);

(iii) a certificate dated as of the Closing Date and executed on behalf of the Company by its Chief Executive Officer, to the effect that each of the
conditions set forth in Section 3.3 have been satisfied (the “Company Closing Certificate”);

Officer, certifying (A) the unanimous approvals of the board of directors of the Company and of the shareholders of the Company in the form attached hereto as Schedule
2.4(b)(iv)(A)_(boards approval) and Schedule 2.4(b)(iv)(B)_(shareholders approval) including without limitation, (X) revised signature rights for the Company immediately
following the Closing, and (Y) approval of indemnification agreements for the directors of the Company in form and substance reasonably acceptable to Buyer, which remains
in full force and effect and have not been amended, rescinded or modified, (B) the Company duly adopting the Amended and Restated Articles of Association in the form

Transaction Document (the “Company Officer’s Certificate” and together with the Buyer Officer’s Certificate, the “Officer’s Certificates”);
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(v) a resignation letter in such form reasonable acceptable to Buyer executed by the directors and officers of the Company listed in Schedule 2.4(b),
(v), effective no later than immediately prior to the Closing;

(vi) evidence reasonably satisfactory to Buyer of the termination or waiver of any rights of first refusal, redemption rights, conversion rights and
rights of notice of Shamir any Company security holder with respect to any of the transactions contemplated hereunder, effective as of, and contingent upon the Closing;

(vii) a certificate executed by the Chief Executive Officer of the Company, dated as of the Closing Date, certifying on behalf of the Company in
reasonable details the balances of the Company Cash, Company Debt and Company Working Capital as of immediately prior to the Closing (the “Closing Financial
Certificate”);

(viii) an amendment to the lease agreement between Shamir and the Company, according to which, none of the Parties may terminate such lease
agreement until the expiration of such lease agreement during the calendar year 2030, except for material breach to be described thereunder, in form and substance reasonably
acceptable to Buyer;

(ix) evidence of the amendment of the Capital Notes in order to effect the following provisions: (i) providing the shareholders of the Company
holding the majority of the outstanding Shares of the Company with the right, at their sole discretion, to force conversion of any or all such Capital Notes into Ordinary Shares
of the Company commencing from the lapse of the 5-year period ending upon the issuance of each such Convertible Note (but in any event not prior to January 1, 2027),
provided, that each such conversion shall be made on a pari-passu basis between all holders of such Capital Notes, and (ii) providing each holder of such Capital Notes the right
to assign any Capital Notes held by such holder to any transferee of Shares of the Company in accordance with the provisions of the Amended Articles (on a pro-rata basis, so
that if a holder of such Capital Notes sells 50% of its Shares in the Company, is may assign to the transferee of the Shares 50% of the amount of Capital Notes then outstanding
and held by such holder), in form and substance reasonably acceptable to Buyer.

(x) evidence that the Company has acquired a D&O Policy in accordance with the provisions herein below (subject to the provisions of Section 7.4
below);




(xi) evidence that all consents, waivers, approvals or authorizations of, and filings or notices with, (A) any Governmental Authority that are
necessary to be obtained by the Company or Shamir in order to effect the Transactions contemplated hereby or (B) any other Person set forth in Section 4.3 of the Disclosure
Schedule, in each case, have been obtained or made.

(xii) a certificate from the Israeli Registrar of Companies, dated within 3 Business Days prior to the Closing Date, certifying that the Company is
duly registered and that all applicable fees of the Company to the Israeli Registrar of Companies have been paid through and including the Closing Date.

(xiii) a complete copy of the notice to the IIA with respect to this Agreement and the transactions contemplated hereunder in such form reasonably
acceptable to Buyer.

(xiv) a complete copy of the approval of the Investment Center with respect to this Agreement and the transactions contemplated hereunder in such
form reasonably acceptable to Buyer.

(xv) copies of executed indemnification agreements for all of the directors of the Company in form and substance reasonably acceptable to the
Company.

(xvi) copy of the Questionnaire duly executed by the Investor, and, if applicable, also the Minority Shareholder.

(c) The Company shall make its best effort to deliver to Buyer, at or prior to the Closing, a revised form of proxy executed by the Minority Shareholder
granting Shamir the full power and authority to exercise any rights related to the shares of the Company held by the Minority Shareholder, including without limitation, the
right to allow Shamir to sell the Shares of the Company held by him in accordance with the provisions hereof and of the Amended Articles, in form and substance reasonably
acceptable to Buyer (the “Minority Shareholder Proxy”).

(d) receipt by Buyer of any of the agreements, instruments, certificates or documents delivered pursuant to this Section 2.4(b) shall not be deemed to be an
agreement by Buyer that the information or statements contained therein are true, correct or complete, and shall not diminish Buyer’s remedies hereunder if any of the

foregoing agreements, instruments, certificates or documents are not true, correct or complete.

2.5 The Use of the Investment Amount.

(a) During the period commencing on the Closing, the Company shall use the Investment Amount for its operations according to its needs from time to time.

2.6 Contingent Consideration

(a) If Qualified Grants shall be obtained or received by the Company during the period commencing at the Closing and ending on December 31, 2026
(“Qualified Grants Period”), Buyer shall be required to make the payment of the Contingent Consideration to Shamir. The Contingent Consideration shall be in an amount
equal to 10% of the amount of any such Qualified Grants received by the Company during the Qualified Grants Period, up to an aggregate amount of NIS 40,000,000 of
Qualified Grants received (i.e. the maximum Contingent Consideration by Buyer to Shamir under this section shall be NIS 4,000,000). Notwithstanding the above, if a
Qualified Grant is finally awarded during the Qualified Grants Period, but the proceeds of such Qualified Grant (or any portion thereof) are actually received by the Company
following the Qualified Grants Period, the Buyer shall still be obligated to pay Shamir the applicable portion of the Contingent Consideration following actual receipt of such
proceeds in accordance with the provisions herein below.




(b) Payment by Buyer to Shamir of the applicable Contingent Consideration shall become due and payable within 30 days of the approval of the Company’s
financial statements for the period ending December 31, 2025 (Qualified Grants received in 2025) and December 31, 2026 (or any subsequent approved periodic financial
statements of the Company, as applicable). Such payment shall be accompanied with a certificate by a financial officer of the Company, certifying to Buyer in reasonable
details, the amount of the Qualified Grants actually obtained by the Company during the relevant period commencing at the Closing and ending on December 31, 2026 (or, with
respect to Qualified Grants actually received by the Company following the Qualified Grants Period, although finally rewarded until December 31, 2026, such subsequent
period).

(c) The Contingent Consideration shall be payable by Buyer to Shamir in cash, and shall be added to the Immediate Payment as payment against Capital
Notes, provided that the Buyer in its sole discretion may choose, in lieu of such cash payment, that the Contingent Consideration shall be made by Buyer (in part or in full) by
issuance to Shamir of Ondas Registrable Securities, based on the applicable Ondas Stock PPS on the day of actual issuance of such Ondas Stock (and in accordance with
NIS/USS$ exchange rate calculated based on the known exchange rate published by Bank Israel as of such date).
2.7 [Intentionally Deleted]

2.8 Shamir’s Put Options; Buyer’s Call Option

(a) Shamir’s Put Options

(i) 1st PUT Option. Buyer hereby grants to Shamir an irrevocable right, exercisable once during the period commencing on the Closing Date and
ending June 30, 2026 (the “First Put Period” and the “First Put Option”, respectively), to require Buyer to acquire from Shamir all, but not less than all, of the shares of the
Company owned by Shamir at such time, which acquisition shall be accompanied with sale for no additional consideration of any and all Capital Notes then held by Shamir
(such shares and Capital Notes, jointly, the “Put Shares”) at such price reflecting the PPS per each shares held by Shamir in the Company by sending Buyer a written notice in
this respect during the First Put Period (the “First Put Notice”). Following a First Put Notice, Buyer shall consummate the acquisition of the Put Shares in accordance with the
First Put Notice within 30 days from the First Put Notice, provided Shamir shall execute a customary share purchase agreement containing substantially the same
representations and warranties similar to those detailed under Article 5 hereto and appropriate share transfer deeds and such other technical instruments required in order to
accommodate such sale (jointly, the “Put Agreement”) provided that Buyer shall not be required to consummate the acquisition of the Put Shares as part of the First Put Option
unless all of the following conditions are fulfilled: (a) there has been no material deterioration of the business of the Company, as solely determined by Buyer in good faith; (b)
the closing price of the Ondas Stock for each of the seven (7) days prior to the exercise of the First Put Option was higher than the Ondas Stock closing price at the day of the
Closing hereunder; and (c) at such time, there are no limitations on Ondas issuing new shares to accommodate or execute such transaction.

(ii) 2nd PUT Option. To the extent that the First Put Option was not exercised, Buyer hereby grants to Shamir an irrevocable right, exercisable once
during the period commencing on the 2nd anniversary of the Closing Date and ending on June 30, 2029 (the “Second Put Period” and the “Second Put Option”, respectively),
to require Buyer to acquire from Shamir the Put Shares on such terms as detailed herein below, by sending Buyer a written notice in this respect during the Second Put Period
(the “Second Put Notice”). Buyer shall consummate the acquisition of the Put Shares in accordance with and subject to the provisions herein below, provided Shamir shall
execute the Put Agreement.

(1) In the event that Shamir shall seek to exercise the Second Put Option, then Shamir shall ask Buyer in writing, at least 60 days prior to the
expiration of the Second Put Period, to mutually appoint one of the partners in the financial services department of one of the “big-5" accounting firms (Israeli branch) who is
independent of each of Shamir and Buyer (“Third Party Evaluator”) as a third party evaluator who shall prepare a valuation for the Company. The Third Party Evaluator shall
be instructed to provide its evaluation within 60 days from such appointment (the “Evaluation”), and the costs and expenses of such Third Party Evaluator shall be borne by
the Company.




(2) Shamir Offer. Following the determination of the Third Party Evaluator, Shamir shall have the discretion, within 21 days as of receiving the
Evaluation (the “Post Evaluation Decision”), to either (i) offer the Buyer in writing to acquire Shamir’s Put Shares in consideration for such price calculated based on such
Evaluation (“Shamir Offer”), in which event Buyer will then have three (3) months to accept Shamir Offer and acquire such Shamir’s Put Shares based on such price and to
consummate such acquisition or (ii) decide not to offer Buyer to acquire Shamir’s Put Shares for such Evaluation.

(3) Ondas Acquisition Offer / Forced Sale. If Shamir made a Shamir Offer but Buyer is unable or unwilling to consummate the Second Put Option in
accordance with such Shamir Offer within such three 3-month period, then: (i) Buyer shall have the right, if it wishes to, until the expiration of a 14-day period commencing
upon expiration of the said three (3)-month period, to provide Shamir with a written offer to acquire the Put Shares on the terms and price set forth in such written offer (the
“Ondas Acquisition Offer”), and (ii) Shamir shall have the discretion, within an additional 21 day period after delivery of the Ondas Acquisition Offer or exhaustion of the
period during which Buyer may deliver such an Ondas Acquisition Offer without such an offer being delivered (the “Post Shamir Offer Decision”), to either notify Buyer in
writing that (a) it is willing to forthwith sell the Put Shares to Buyer in accordance with the Ondas Acquisition Offer or (b) it is not willing to forthwith sell the Put Shares to
Buyer in accordance with the Ondas Acquisition Offer and is not interested to commence Forced Sale process either, or (c) if Ondas Acquisition Offer is not acceptable or if
Buyer did not provide any such offer, to force Buyer, to commence process of the sale of the Company to a third-party buyer (the “Forced Sale”) within the next 9 months from
the said Shamir’s written notice, pursuant to the below:

i.  The Buyer shall cooperate and shall cause the Company to cooperate with all that is required for the purpose of advancing the Forced Sale process, including
providing any information reasonably required by the potential buyer in order to consummate such Forced Sale and to provide such potential buyer, under the
applicable definitive agreements, with representations and warranties as customarily made in these kind of transactions.

ii. If as part of the said Forced Sale process, any third party will make an offer for the acquisition of the Company for valuation higher than the valuation of which the
Ondas Acquisition Offer based and lower than the Evaluation on which the Shamir Offer was made, then Shamir shall have the discretion to force Buyer to
consummate the sale of the Company to that third-party offeror.

iii. If as part of the said Forced Sale process, any third party will make an offer for the acquisition of the Company for valuation higher than the Evaluation on which the

Shamir Offer was made, then the Company shall be sold to such third party (unless otherwise mutually agreed by both Shamir and Buyer at their sole discretion).
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(4) Updated Evaluation. If Shamir did not commence a Forced Sale process (either as a result of a Post Evaluation Decision or a Post Shamir Offer
Decision, as applicable), then Shamir shall have the right, within the 12-month period following the date on which the pre Forced Sale process was exhausted (i.e., the last day
for the Post Evaluation Decision or the Post Shamir Offer Decision, as applicable, even if such 12-month period is ending following June 30, 2029) to ask Buyer to trigger
again the Second Put Option as provided under Sections 2.8(a)(ii)(1) through (3) above, and seek for such purpose an updated evaluation for the Company from the Third Party
Evaluator (the “Updated Evaluation”), only that this time Shamir shall have the right to choose from the following (and the Forced Sale mechanism, shall not apply): (i) if
Buyer makes an updated offer to purchase Shamir’s Put Shares (“Updated Ondas Acquisition Offer”) - sell the Put Shares to Buyer in accordance with the Updated Ondas
Acquisition Offer within 30 days after receipt of the Updated Ondas Acquisition Offer, as provided above; or, (ii) if Updated Ondas Acquisition Offer is not acceptable or if
Buyer did not provide any such offer - buy all of Ondas’ securities in the Company in accordance with the Updated Evaluation made under this Section 2.8(a)(ii)(4) within 30
days from either the date of which Shamir received the Updated Ondas Acquisition Offer or the date on which Ondas’ right to make an Updated Ondas Acquisition Offer has
expired. Assuming Shamir did not exercise either the foregoing (i) or (ii) by the last day set forth therein, then at the end of such last day (the “Last Day”’) Shamir shall be
deemed to have irrevocably waived the Second Put Option. If Shamir shall buy Ondas’ securities in the Company in accordance to section 2.8(a)(ii)(4)), Buyer shall execute a
customary share purchase agreement containing substantially the same representations and warranties similar to those detailed under Article 5 hereto and appropriate share
transfer deeds and such other technical instruments required in order to accommodate such sale.

(iii) The consideration payable by Buyer to Shamir upon the consummation of either the First Put Option or the Second Put Option shall be paid in
cash, provided however, that Buyer may choose, in its sole discretion, in lieu of such cash payment of the consideration, to issue to Shamir Ondas Registrable Securities, based
on the applicable Ondas Stock PPS.

(iv) For the avoidance of doubt, Shamir shall be entitled to exercise the First Put Option or the Second Put Option only once, except as specifically
stated under sub-section 2.8(a)(ii)(4).

(v) Upon the closing of any purchase and sale of the Put Shares pursuant to this Section 2.8(a), Shamir will deliver to Buyer the Put Shares free and
clean of all liens, or, if Shamir chose the option detailed on section 2.8(a)(ii)(4)(ii)), then Buyer shall deliver Buyer’s shares in the Company free and clean of all liens.

(b) Buyer’s Call Option

(i) In the event that the Second Put Option is exhausted without being exercised for whatever reason, then Buyer shall have the right, within the
following 18-month period commencing on the Last Day (“‘Call Option Period”), to require Shamir to sell all (and not less than all) of the remaining Put Shares held by
Shamir on such date in consideration for the amount reflecting Company’s valuation on a cash free-debt free basis of NIS 200,000,000, and without any additional
consideration for any Capital Notes sold as part of the Call Option (provided the Parties agree and acknowledge that such sale may only occur in accordance with and subject to
the provisions of the Amended Articles), payable in cash only (the “Call Option”).

(ii) Buyer shall have the right to elect, during the Call Option Period, in its sole discretion, to exercise the Call Option by providing Shamir with a
written notice of such election (“Call Option Notice”). The consummation of the Call Option (the “Call Option Closing”) shall occur as soon as possible thereafter, and
Shamir shall execute the Put Agreement in connection with the consummation of the Call Option, and shall deliver to Buyer the Put Shares free and clear of all liens.

(c) It is agreed and acknowledged that Shamir shall be liable for any and all taxes applicable to Shamir in connection with the consideration payable by Buyer
to Shamir under either of the exercise of the First Put Option, the Second Put Option or the Call Option, as applicable, and that the withholding provisions specified under
Section 2.10 below shall apply to such consideration, mutatis mutandis. It is agreed and acknowledged that Buyer shall be liable to any and all taxes applicable to Buyer in
connection with the consideration payable by Shamir to Buyer under the exercise of the Second Put Option.

(d) For the avoidance of doubt, in any exercise of either the First Put Option and/or the Second Put Option and/or the Call Option, any Capital Notes held by
the selling party at the relevant time shall be sold together with any shares in the Company sold by it, for no additional consideration above the consideration for the shares as
set forth herein above.




(e) The Parties further agree and acknowledge that when consummating the First Put Option, the Second Put Option and/or the Call Option, it is the intention
of the Parties that the shares of the Company held by the Minority Shareholder shall be sold jointly with the Put Shares of Shamir and shall be treated equally, provided that the
Minority Shareholder shall sell his shares under the same terms and conditions as Shamir, and shall be bound by the same obligations and provisions, including without
limitation, withholding of Taxes provisions which shall apply to the Minority Shareholder, mutatis mutandis (except that if the Minority Shareholder does not provide a
Questionnaire by the Closing, then notwithstanding anything herein to the contrary, Ondas shall be entitled to pay any consideration due to him pursuant to the First Put Option
and/or the Second Put Option in cash, even if Shamir is being paid in Ondas Stock). Without derogating from any of the other undertakings and obligations of Shamir hereunder
and specifically under Section 2.8, Shamir shall use and effect the Minority Shareholder Proxy in order to facilitate such sale by the Minority Shareholder in accordance with
the provisions hereof.

2.9 Ondas Stock.

(a) Without derogating in any manner from the obligations of Buyer in connection with the issuance of Ondas Registrable Stock, where applicable, any Ondas
Stock issued herewith, if any, including without limitation, on account of payment of the Contingent Consideration and/or the First Put Option and/or the Second Put Option
shall be issued in book-entry form and shall bear the following legend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS. THE SECURITIES
MAY NOT BE PLEDGED, HYPOTHECATED, SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND APPLICABLE STATE
SECURITIES LAWS, UNLESS PLEDGED, HYPOTHECATED, SOLD OR TRANSFERRED PURSUANT TO AN EXEMPTION
UNDER ANY SUCH ACT AND APPLICABLE STATE SECURITIES LAWS.

(b) Notwithstanding anything herein the contrary, the Parties agree and acknowledge that Ondas shall not be required or obliged to file with the SEC a resale
registration statement on Form S-3 prior to September 30, 2025 (and for the avoidance of any doubt, prior to September 30, 2025, any consideration due to Shamir from Buyer
herewith, if any, shall be payable in cash).

(c) Exchange Procedures. Notwithstanding any other provision in this Agreement, (i) the aggregate Ondas Stock to be issued in connection with the
transactions contemplated hereunder shall not exceed 19.99% of the outstanding Ondas Stock on the execution date of this Agreement (and for the prevention of any doubt, any
additional consideration due to Shamir from Buyer herewith, if any, shall be payable in cash); and (ii) in no event shall Ondas be required to issue any shares of Ondas Stock to
Shamir, if Shamir is not an Accredited Investor; (iii) no fraction of a share of Ondas Stock shall be issued in connection with the transactions contemplated hereunder, and there
shall not be any cash payments made under this Agreement in lieu of fractional shares; the aggregate number of shares of Ondas Stock issuable to Shamir shall be rounded
down to the nearest whole share.

(d) No Interest. Notwithstanding anything to the contrary contained herein no interest shall accumulate on any cash or Ondas Stock payable in connection
with the consummation of the purchase of the Purchased Shares.
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2.10 Withholding; Additional Matters. To the extent Ondas is required to withhold taxes with respect to any payment made to Shamir under this Agreement (including
for the consideration payable by Buyer to Shamir on account of the Contingent Consideration and/or under the exercise of either the First Put Option, the Second Put Option
and/or the Call Option), Ondas shall be entitled to deduct and withhold from any amount payable under this Agreement such amounts as it is required to deduct and withhold
under Israeli applicable Law respecting Taxes. To the extent that any amount is so deducted and withheld, it shall be remitted to the applicable Taxing authority, and such
deducted and withheld amount shall be treated for all purposes of this Agreement as having been paid to Shamir in respect of which such deduction and withholding was made.
Notwithstanding the foregoing, for purposes of Israeli Tax, if Shamir provided to the Buyer a Valid Certificate at least five (5) Business Days prior to making any payment
payable pursuant to this Agreement, then the withholding (if any) of any amounts from the consideration payable to Shamir and the payment of the consideration or any portion
thereof, shall be made only in accordance with the provisions of the applicable Valid Certificate. A “Valid Certificate” shall be a certificate or ruling issued by the ITA which is
sufficient to enable Buyer to reasonably conclude, that no withholding (or reduced withholding) of Israeli Tax is required with respect to the payment to Shamir. Buyer shall
provide to Shamir certifications evidencing any amounts withheld as Tax withholding from any payments made to Shamir. For the avoidance of doubt, in the event that, in
accordance with the provisions hereof, any consideration or payment is paid to Shamir in Ondas Stock, and, following Buyer’s written request, Shamir fails to transfer to Buyer
or Ondas Holdings, as applicable, the cash amount required to be withheld in connection with such consideration, then notwithstanding anything to the contrary contained
herein, such Ondas Stock, shall be issued only subject to Shamir delivery to the Buyer or Ondas Holdings the required amount in cash to be so deducted.

ARTICLE 3- CONDITIONS TO CLOSING

3.1 Conditions to the Obligations of each Party to effect the sale and purchase of the Purchased Shares. The respective obligations of each party hereto to consummate
the sale and purchase of the Purchased Shares (“Share Purchase”) and the other transactions contemplated hereunder be subject to the satisfaction or waiver in writing (by
each of Buyer and the Company, as applicable) at or prior to the Closing of each of the following conditions:

(a) lllegality. No order issued by any court of competent jurisdiction or other legal or regulatory restraint or prohibition preventing the consummation of the
Share Purchase shall be in effect, and no action shall have been taken by any Governmental Authority seeking any of the foregoing, and no applicable Law or order shall have
been enacted, entered, enforced or deemed applicable to the Share Purchase (and not rescinded or repealed) that makes the consummation of the Share Purchase illegal.

(b) Governmental Approvals. Buyer and the Company shall have timely obtained from each Governmental Authority all approvals, waivers and consents, if
any, necessary for consummation of, or in connection with, the Share Purchase and the other transactions contemplated hereunder.
Y; ry p

3.2 Additional Conditions to Obligations of the Company and Shamir. The obligations of the Company and Shamir in connection with the issuance of the Purchased
Shares and the other transactions contemplated hereunder shall be subject to the satisfaction or waiver at or prior to the Closing of each of the following conditions at
Company’s and Shamir’s sole discretion:

(a) Representations, Warranties and Covenants. The representations and warranties made by Buyer herein shall be true and correct in all material respects
(except for such representations and warranties that are qualified by their terms by a reference to materiality or Material Adverse Effect, which representations and warranties as
so qualified shall be true and correct in all respects) on and as of the date of this Agreement and on and as of the Closing Date as though such representations and warranties
were made on and as of such dates. Buyer shall have performed and complied in all material respects with all covenants, agreements and obligations herein required to be
performed and complied with by it at or prior to the Closing.
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(b) Receipt of Closing Deliveries. The Company shall have received each of the agreements, instruments, certificates and other documents set forth in Section
0 which shall be in full force and effect.

3.3 Additional Conditions to the Obligations of Buyer. The obligations of Buyer to consummate the transactions contemplated hereunder shall be subject to the
satisfaction or waiver at or prior to the Closing of each of the following conditions at Buyer’s sole discretion:

(a) Representations, Warranties and Covenants. The representations and warranties made by the Company and Shamir shall be true and correct in all material
respects (except for such representations and warranties that are qualified by their terms by a reference to materiality or Material Adverse Effect, or representation concerning
title to securities and the Company’s capital structure, which representations and warranties as so qualified shall be true and correct in all respects) on and as of the date of this
Agreement and on and as of the Closing Date as though such representations and warranties were made on and as of such dates. The Company and Shamir shall have
performed and complied in all material respects with all covenants, agreements and obligations herein required to be performed and complied with by the Company and Shamir
at or prior to the Closing.

(b) Receipt of Closing Deliveries. Buyer shall have received each of the agreements, instruments, certificates and other documents set forth in Section 2.4(b),
which shall be in full force and effect.

(c) Injunctions or Restraints on Conduct of Business. No Order issued by any court of competent jurisdiction or other legal or regulatory restraint or
prohibition limiting or restricting Buyer’s ownership, conduct or operation of the Company Business following the Closing shall be in effect, and no legal proceeding seeking
any of the foregoing, in connection with the Share Purchase or prohibiting or limiting the consummation of the Share Purchase shall be pending or threatened.

(d) No Legal Proceedings. No Governmental Authority or other Person shall have commenced or threatened to commence any legal proceeding challenging
or seeking the recovery of a material amount of damages in connection with Share Purchase or seeking to prohibit or limit the exercise by Buyer of any material right pertaining

to ownership of the entire equity interests of the Company.

(e) No Material Adverse Effect. There shall not have occurred a Material Adverse Effect with respect to the Company.

(f) Closing Financial Certificate. The Company shall have delivered the Closing Financial Certificate, which, in all material respects, is in compliance with
the representations and warranties provided by the Company hereunder, including Transaction Expenses which, in the aggregate, shall not be greater than $50,000 plus VAT
(excluding finder fees as described in the Disclosure Schedule).

ARTICLE 4- REPRESENTATIONS AND WARRANTIES OF THE COMPANY
In connection with the Share Purchase, the Company and Shamir, represent and warrant to Buyer, except as disclosed in the disclosure letter of even date herewith delivered by
the Company to Buyer (“Disclosure Schedule”), as set forth in this Article 4. The Buyer shall be entitled to rely on all such representations and warranties regardless of any
investigation by it or on its behalf.
4.1 Existence. The Company (i) is a corporation duly organized and validly existing under the laws of the State of Israel, (ii) has the requisite power and authority to

own, lease and operate its properties and to carry on its business as now being conducted, and (iii) is duly qualified or licensed to do business in each jurisdiction in which it
conducts business, in which the nature of its business or the ownership or leasing of its properties makes such qualification or licensing necessary.
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4.2 Corporate Authority. The Company has all requisite power and authority to execute and deliver this Agreement, and each other instrument and agreement to be
executed and delivered by it hereunder or thereby, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.
Such execution and delivery by the Company has been duly and validly authorized and approved by all required action of the Company, and no other corporate proceeding on
the part of the Company is necessary to authorize this Agreement and the transactions contemplated hereby. This Agreement and each other instrument and agreement to be
executed and delivered by it hereunder or thereby constitutes the valid and legally binding obligations of the Company, enforceable against the Company in accordance with its
respective terms and conditions, except as enforceability thereof may be limited by any applicable bankruptcy, reorganization, insolvency or other laws affecting creditors'
rights. Complete and correct copies as of the date hereof of the organizational documents of the Company (the “Organizational Documents”), as amended or restated as of the
date hereof are attached hereto as Schedule 4.2. The Company has not materially breached or violated, and is not in material breach or violation of, any of the provisions of the
applicable Organizational Documents. The Company’s minute books contain in all material respects accurate and complete records of all meetings held of, and material
corporate action taken by, the shareholders or the board of directors of the Company and its committees, and no meeting of any such shareholders or the board of directors of
the Company, or such boards or committees have been held for which minutes have not been prepared and are not contained in such minute books. True, correct, and complete
copies of the Organizational Documents have been made available to Buyer, each as amended to date, and each such Organizational Documents are in full force and effect.

4.3 Consents and Approvals; No Violations. Except as set forth on Schedule 4.3, the execution and delivery by the Company of this Agreement and each other
instrument to be executed and delivered by it hereunder, the performance by the Company of its obligations hereunder and thereunder and the consummation by the Company
of the transactions contemplated hereby and thereby, do not and will not, with or without the giving of notice or the lapse of time or both (i) violate, conflict with or result in a
breach of or default by the Company under any provision of the Organizational Documents or of any Contract to which the Company is a party or by which it or any of the
Company's assets or properties, is bound, (ii) require the Company to obtain any consent, approval or action of, make any filing with, or give any notice to, any Person,
including any consent, license, permit, grant or other authorization of, or filing with, any Governmental Authority, (iii) to Company’s knowledge, contravene any law or
judgment applicable to the Company or any of the Company's assets or properties, or (iv) violate, conflict with, result in a breach of or default by the Company (or give rise to
any right of termination, cancellation, modification of any obligation, payment or acceleration) under, or result in the creation or imposition of any Lien upon any part of the
Company's assets or properties under any provision of any contract note, bond, mortgage, indenture or Contract to which the Company is a party or by which it or any of the
Company's assets or properties, is bound.

4.4 Capitalization.

(a) The authorized share capital of the Company consists solely of 1,000,000 Company Ordinary Shares, par value NIS 0.01 each (the “Ordinary Shares”),
of which 25,890 are issued and outstanding as of the date of this Agreement, all of which have been duly authorized, validly issued, fully paid, and are nonassessable, free and
clear of any Lien or any other limitation or restriction on the right to vote or sell the same, other than restrictions on transfer under applicable securities Laws. Shamir is the sole
record and beneficial owner of all issued and outstanding Ordinary Shares of the Company, except for 890 Ordinary Shares held by the Minority Shareholder. The Purchased
Shares, when sold and issued in accordance with this Agreement, shall be duly authorized, validly issued and non assessable and fully paid, free and clear of any Liens and shall
have the rights, preferences, privileges, and restrictions set forth in the Amended Articles and duly registered in the names of the Buyer in the Company’s register of
shareholders. No claim has been received or, to the Company's knowledge, threatened, nor, to the Company's knowledge, is there any factual or legal basis for any such claim,
asserting that any Person other than Shamir and the Minority Shareholder is the record holder or beneficial owner of, or has the right to acquire record or beneficial ownership
of, any shares or other securities of the Company.
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(b) Except for the Capital Notes, there are no outstanding options, warrants, convertible securities, or other rights to acquire any equity interest in the
Company, and no person has any claim to ownership of Company shares due to such rights other than Shamir. Except as set forth in the Company's Organizational Documents,
there are no voting agreements, registration rights, preemptive rights, or other contractual arrangements affecting the Company's equity securities. The Company has no
subsidiaries and does not own any equity or debt interests in any other entity.

(c) There is no outstanding or authorized share appreciation, phantom shares profit participation, or other similar rights with respect to the Company. Except
as set forth in the Company's Organizational Documents, there are no registration rights, preemptive rights, anti-dilution rights, redemption rights, rights of first refusal or offer,
co-sale or tag-along rights, drag-along rights, put or call rights, and there is no voting trust, proxy, rights plan, antitakeover plan or other agreements or understandings to which
the Company is a party or by which the Company is bound with respect to any equity security of any class of the Company.

4.5 Subsidiaries. The Company does not have and has never had any subsidiaries and does not otherwise own or control, directly or indirectly, or have the right or
obligation to acquire, any debt or equity interest in any other Person.

4.6 Real Property. The Company owns no real property, and, except as set forth under Schedule 4.6, has no real property leases or subleases.

4.7 Tangible Personal Property. Except as specified in Schedule 5% 33X nornn »11 'n4. 7wk, the Company owns no tangible personal property and has no tangible
personal property leases or subleases (the “Tangible Personal Property”). The Tangible Personal Property owned, leased or subleased, as the case may be, by the Company is
in good operating condition and repair, reasonable tear and wear excepted (taking into account depreciation value as recognized in the Company's Financial Statements), and is
suitable and adequate for use in the ordinary course of business as currently conducted. The Tangible Personal Property owned by the Company is free of any Lien of any kind
and the Company has valid and marketable title to such Tangible Personal Property.
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4.8 Material Contracts.

(a) Schedule 4.8 sets forth a correct and complete list and the Company has provided the Buyer with correct and complete copies of all material Contracts to
which the Company is a party or by which it or any of its properties or assets is bound, including without limitation, that (i) are material to the conduct and operations of the
Company Business as currently conducted, assets and properties, (ii) involve the Shareholders (or any of their respective Affiliates), or any of the officers, consultants, directors
or employees of the Company, (iii) require the Company to provide non-cash consideration, (iv) are not in the ordinary course of business, (v) involve real property, (vi) involve
a joint venture, partnership, or formation of a limited liability company or similar relationship, (vii) restrict the ability of the Company to engage in any business or activity in
any manner or in any geographic area, (ix) govern or relate to bond, indenture, note, loan or credit agreement or other agreement relating to the borrowing of money, other
indebtedness or to the direct or indirect guarantee or assumption of the obligations of any other Person for borrowed money (including Company Debt), (x) contain an
indemnity obligation of the Company, (xi) are customer agreements or the main supplier agreements of the Company, (xii) contain any exclusive rights or any so-called “most
favored nation” provision or similar provision requiring the Company to offer to a Person any terms or conditions that are at least as favorable as those offered to one or more
other Persons , or which grants exclusive rights, rights of first refusal, rights of first negotiation or offer or similar rights to any third Person, (xiii) relate to the Company’s
Intellectual Property or material Company Permits, (xiv) relate to employment agreements consulting, management or independent contractor Contract with any Person,
including any severance agreements, (xv) relate to the acquisition or divestiture of shares or securities of the Company, or the acquisition or sale of any material assets of the
Company, other than the acquisition or sale of inventory in the ordinary course of business consistent with past practice, (xvi) involve any court, administrative agency or
commission or other, Israeli, national, provincial, state, local, foreign or other Governmental Authority, instrumentality, agency, commission or other entity, (xvii) involve any
acquisition, merger or similar agreement, (xviii) entitle any Person to commissions, royalties, or broker’s or finder’s fees, (xix) obligate the Company to develop any product or
technology , (xx) under the terms of which any of the rights or obligations of a party thereto will be modified or altered or which provide for any increased payment or benefit
or accelerated vesting, in any such case as a result of the execution of this Agreement and the consummation of the transactions contemplated hereby or which contain change
in control provisions and that is material to the Company, (xxi) involve any confidentiality or non-disclosure arrangement pursuant to which the Company has agreed to keep
confidential information obtained from any other Person, other than confidentiality or non-disclosure arrangements entered into in the ordinary course of business consistent
with past practice, (xxii) materially limit or restrict the Company or any successor or Affiliate thereto from engaging or competing in any manner or in any business or from
conducting any activity in any geographic area or from soliciting any Person to enter into a business or employment relationship or to enter into a relationship with any Person,
(xxiii) all powers of attorney or other similar agreements or grant of agency by the Company, (xxiv) all Contracts involving the settlement of any actual or threated action, suit,
proceeding at law or in equity, arbitration or administrative or other proceeding (collectively, the “Material Contracts™).

(b) Each Material Contract: (i) is in full force and effect and is the valid and binding obligation of, and enforceable against, the Company and any other party
thereto, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights; (ii)
neither the Company is, nor, to the Company's knowledge, is any other party to a Material Contract, in material breach or default thereof, nor has the Company received notice
that the Company is in breach or default thereof; and (iii) no event has occurred which, with notice, or lapse of time or both, would constitute a material breach or default
thereof by the Company or to the Company's knowledge by any other party thereto or would permit termination, modification, or acceleration thereof by any other party
thereto. Except as set forth in Schedule 4.8 (b), no Material Contract requires a notice period of more than sixty (60) days in order to terminate such Material Contract.

(c) The issuance of the Purchased Shares and/or transfer of the Capital Notes to Buyer shall not cause the termination, violation, breach or amendments of
terms of any such Material Contract.

(a) The Company is not and has not been at any time, in any material respect in conflict with, or in default or in violation of, any requirement under any Law
applicable to the Company Business, the Company, or by which the Company is bound (“Legal Requirement”). There is no judgment, injunction, order or decree binding
upon the Company which has or, to the knowledge of the Company, would reasonably be expected to have, the effect of prohibiting or materially impairing the Company
Business. The Company has not received any notice or other communication from any Governmental Authority or other Person regarding any actual or possible violation of, or
failure to comply with any provision of, any applicable Legal Requirement in any material respect. The Company has made and filed all material particulars, resolutions and
documents required by the Israeli Companies Law—1999, as amended and the regulations promulgated thereunder or any other applicable Law required to be filed with the
Israeli Registrar of Companies or any other Governmental Authority.

(b) The Company holds, to the extent legally required, all franchises, grants, authorizations, licenses, permits, easements, variances, exceptions, consents,
certificates, exemptions, clearances, approvals, declarations, registrations and orders of or required by any Governmental Authority (“Permits”), to allow the Company to
perform the services provided by the Company as part of the Company Business, including without limitation, the material Permits (collectively, “Company Permits”).
Schedule .Nr2» N'? n2'nnn 71pn InN-av4.9(b) sets forth a true, correct, and complete list of all Company Permits. As of the date hereof, no violation, suspension, withdrawal,
revocation, or cancellation of any of the Company Permits is pending or, to the knowledge of the Company, threatened, and the Company is, and has been, in compliance in all
material respects with the terms of all Company Permits. Schedule .Nrn N'? n2°nnn 71pn !nNav4.9(b), identifies any such Company Permit which, according to its terms, is
about to expire within 12 months following the Closing. All of the Company Permits are in full force and effect and none of the Company Permits will be terminated or
impaired or become terminable, in whole or in part, as a result of Closing.
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(c) Without derogating from the provisions of Section 0 above, the Company is in compliance with all applicable anti-corruption or anti-bribery Laws in any
jurisdiction in which the Company has conducted its business (collectively, “Anti-Bribery Laws”). Neither the Company nor any of its directors, officers or to the Company's
knowledge its employees or representatives has received any written communication from any Governmental Authority that alleges that the Company, or any current or former
representatives thereof, is or may be in violation of, or has, or may have, any liability under, any Anti-Bribery Laws, in connection with business of the Company and no such
potential violation of Anti-Bribery Laws has been discovered by or brought to the attention of the Company. To the Company's knowledge, none of the Company’s directors,
officers, or employees is currently an officer, agent, or employee of a Governmental Authority. Neither the Company, nor, to the Company's knowledge, any of its current or
former directors, officers, employees, or representatives (in their capacity as such) has, directly or indirectly, contrary to Anti-Bribery Laws, offered, given, reimbursed, paid or
promised to pay, or authorized the payment of, any money or other thing of value to (a) any person who is an official, officer, agent, employee or representative of any
governmental authority (“Government Official”), (b) any political party or official thereof, (c) any candidate for political or political party office or (d) any other Person
affiliated with any customer of the Company, in each case while knowing or having reason to believe that all or any portion of such money or thing of value would be offered,
given, reimbursed, paid or promised, directly or indirectly, for the purpose of: (i) influencing any act, decision or failure to act by a Government Official in his or her official
capacity, (ii) inducing a Government Official to use his or her influence with a government or instrumentality to affect any act or decision of such government or entity, (iii)
securing an improper advantage; in order to obtain, retain, or direct business; or (iv) for purposes not allowable under the Anti-Bribery Laws.

(a) Intellectual Property. Schedule 0 of the Disclosure Letter lists as of the date hereof (i) all registered Intellectual Property owned or used by the Company
(“Company Registered Intellectual Property”), identifying the owner (including any co-owners), the title or mark, application and/or registration number, application and/or
registration dates, status, and the jurisdiction; (ii) any opposition, reexamination, interference proceeding, nullity action, reissue proceeding, cancellation or other equivalent
proceeding or action pending or threatened, to the knowledge of the Company, asserted with respect to any Company Registered Intellectual Property.

(b) Ownership. The Company owns all right, title, and interest in and to the Company Registered Intellectual Property, free and clear of all Liens or exclusive
licenses.

(c) Inventorship. With respect to each Patent that is part of the Company Registered Intellectual Property, all individuals named as inventors in any Patent are
the appropriate, sole and only inventors of the invention covered by such Patent.

(d) Validity. All Company Registered Intellectual Property is valid, enforceable (other than pending applications) and subsisting. The Company is not aware
of any challenges (or any basis therefor) with respect to the validity or enforceability of any Company Registered Intellectual Property. The Company has not received any
written claims or, to the knowledge of the Company, other (including oral) claims, alleging that the Company Registered Intellectual Property is not valid, subsisting or
enforceable.

(e) Registration. All necessary application, registration, maintenance, renewal and recordation fees due or owed in connection with the Company Registered
Intellectual Property as of the date hereof have been paid, and all necessary documents, recordations and certificates in connection with such Company Registered Intellectual
Property have been filed with the relevant Governmental Authority for the purposes of prosecuting, registering, maintaining, licensing, or perfecting the Company Registered
Intellectual Property.
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() Sufficiency. Except as set forth in Schedule 4.10(f) hereto, the Intellectual Property owned by, or licensed to, the Company includes all Intellectual
Property necessary to the operation of the Company Business.

(g) Royalty Obligations. Except as set forth in Schedule 4.10(g) and except off-the-shelf products (e.g., Windows, Office), the Company is not obligated to
pay any Person any royalties, fees, commissions or other amounts for the use by the Company of any Intellectual Property owned or used by the Company. No event has
occurred, and to the knowledge of the Company, no claim, dispute or other condition or circumstance exists that could reasonably be expected to, give rise to any obligation to
pay or repay any Person (including any Governmental Authority) royalties, fees, commissions or other amounts for the use by the Company of any Intellectual Property.

(h) Company IP Contracts.

() Schedule 0 of the Disclosure Schedule lists as of the date hereof (A) all Company's Contracts relating to the use by the Company of third party Intellectual
Property or the use by Third Parties of Company’s Intellectual Property, excluding (aa) “shrink wrap” and similar off-the-shelf computer software end-user licenses purchased
by the Company (“Licensed Intellectual Property”), (bb) non-disclosure agreements entered into in the ordinary course of business that contain any limitations or restrictions
on the use or exploitation of any Intellectual Property owned or used by the Company, (cc) non-exclusive rights granted to contractors or vendors to use any Intellectual
Property owned or used by the Company, and (B) licenses to any Intellectual Property owned or used by the Company granted by the Company (each, a “Company IP
Contract”).

(ii) Except as set forth in Schedule 0 hereto, the Company has valid licenses to use the Licensed Intellectual Property in connection with the
Company Business.

(iii) The consummation of the transactions contemplated pursuant to this Agreement will not result in the material breach or other violation of any
Company IP Contract that would allow any counterparty or other Person thereto to modify, cancel, terminate or otherwise suspend the operation thereof. Following the Closing,
the Company will be permitted to exercise all of the Company’s rights under all Company IP Contracts (including, without limitation, the right to receive royalties, if any), to
the same extent the Company has been able to, had the transactions contemplated pursuant to this Agreement not occurred and without being required to pay any material
additional amounts or consideration to the same extent, other than fees, royalties or payments which the Company would otherwise be required to pay had the transactions
contemplated pursuant to this Agreement not occurred.

(iv) Except as may be limited or restricted under the Israeli Defense Export Control Law, 5766-2007, the Company is not bound by any Contract
containing any covenant or other provision that licenses, conveys, or assigns (whether or not currently exercisable), or limits, encumbers or otherwise restricts the ability of the
Company to use, exploit, assert or enforce any Intellectual Property owned or used by the Company anywhere in the world or otherwise limits or restricts the operations or
expansion of the Company Business. The transactions contemplated pursuant to this Agreement will not result in any Company's Intellectual Property or the Company Business
being subject to any non-compete or exclusivity restriction.

(1) No Infringement of Third Person Intellectual Property. The Company has not received written notice, or, to the knowledge of the Company, other
(including oral) notice, alleging that the Company is infringing or misappropriating or otherwise violating any Intellectual Property of any third Person. Except as set forth in
Schedule 00 hereto, the Company Business and any Intellectual Property owned or used by the Company (the “Company's Intellectual Property”) to the knowledge of the
Company, have not and do not infringe, dilute, misappropriate or otherwise violate or make unlawful use of any Intellectual Property of any third Person. There are no claims,
suits, actions, or other equivalent proceedings that have been instituted, are pending or, to the knowledge of the Company, asserted or threatened with respect to any Company's
owned or used Intellectual Property, and to the knowledge of the Company none of such Intellectual Property is subject to any outstanding order, writ, judgment, decree, ruling,
injunction, stipulation, determination or award of any Governmental Authority.
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violated, and no Person is currently infringing, misappropriating or otherwise violating any Company's Intellectual Property.

(k) Proprietary Agreements. Except as set forth in Schedule 0(i), All current and former consultants and contractors involved in the research, development or
commercialization of Company's Intellectual Property or otherwise contributed to Company's Intellectual Property and all current and former employees, in each case, have
executed and delivered, and, to the knowledge of the Company, are in compliance with, agreements regarding the ownership, protection and confidentiality of confidential
information and that include work for hire language and/or valid written assignments that include a waiver of any rights, including, an express and irrevocable waiver of the
right to receive compensation in connection with “Service Inventions” under Section 134 of the Israeli Patent Law-1967 and an express and irrevocable waiver of any moral
rights, as appropriate, of all such Company's Intellectual Property conceived or developed by such employees, consultants or contractors in connection with their services for
the Company. All amounts payable by the Company to all Persons involved in the research, development, conception or reduction to practice of any Company's Intellectual
Property have been paid in full and no remuneration, compensation or other amounts remain outstanding or may become due and payable under any circumstance, except for
amounts paid or payable to employees or contractors in connection with employment or services rendered or to be rendered in the ordinary course and not in the nature of a
royalty. No current or former employee, and to the Company’s knowledge, no consultant or contractor or any other Person has any right, claim or interest in or to any of the
Company's Intellectual Property. Except as set forth in Schedule 0(ii)0, no funding, facilities or personnel of any Governmental Authority were used in the creation or
development of any Company product or Company's Intellectual Property.

(1) Protection of Confidentiality. The Company has taken reasonable steps to protect and prevent the disclosure of its trade secrets. Any receipt or use by, or
disclosure to, a third Person of know-how constituting part of the Company's Intellectual Property has been pursuant to the terms of a binding written Contract between the
Company and such third Person.

(m) Computer Software and Information Technology. Except as set forth in Schedule 0 hereto, all computer software used in the Company Business is owned
by the Company, or used pursuant to a valid license. All such computer software owned by the Company has been documented in accordance with the standard practices of the
Company. The Company possesses full and complete source and object code versions of all such company software owned by the Company, none of which is subject to any
escrow release, custody or similar provision.

(n) Government Funding. Except as set forth on Schedule 00(a), no government funding, facilities of a university, college, other educational institution,
military or research center (“R&D Sponsor”), was used in the creation or development of Company’s Intellectual Property, and, to the knowledge of the Company, no
employee, faculty, independent contractor or students of a R&D Sponsor contributed to the creation or development Company's Intellectual Property. Except as set forth on
0(b), no R&D Sponsor has any claim of right to, ownership of or other Lien on any Company's Intellectual Property. Except as set forth on Schedule 00(c), in the event that any
such funds, grants, subsidies, facilities, employees, faculty, independent contractors, or students were used, such use will not materially preclude or restrict the sale, transfer,
alienation and/or license of any such Company's Intellectual Property to Buyer free and clear of all Liens. Except as set forth on 0(d) of the Disclosure Schedule, the Company
is not (i) party to any Contract or license with any Governmental Authority that grants to such Governmental Authority any right or license with respect to Company's
Intellectual Property, or (ii) has received any written notice from any Israeli Governmental Authority, claiming any rights under Section 55, Chapter 6 or Chapter 8 of the Israeli
Patent Law-1967.
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4.11 Financial Statements.

(a) Schedule 0 sets forth the following financial statements of the Company: (i) audited financial statements for the years ended December 31, 2023 and 2024
and (ii) unaudited financial statements for the three and six month periods ended June 30, 2024 and 2025 (the “Financial Statements”).

(b) The Financial Statements, are complete and correct, in all material respects, are in accordance with the books of account, ledgers and records of the
Company, have been in conformity with GAAP, and consistently applied and present fairly in all material respects the financial position, results of operations and cash flows of
the Company, in each case as of the respective dates thereof and for the periods indicated therein, subject in the case of the interim statements to normal year-end audit
adjustments.

(c) Except as set forth on Schedule 0, on the date hereof and on the Closing Date, the Company does not and will not have any obligation, liability, debts,
claims or obligations, whether accrued, absolute, contingent or otherwise, whether due or to become due, other than as (i) reflected or disclosed in the Financial Statements or
in the Closing Certificate, or (ii) which are in the ordinary course of business in accordance with past practice taking into account the growth of the Company’s business. Each
item of income or expense of the Company has been accurately recorded in all material respects on the books and records of the Company reflecting in each case the correct
amount and description or characterization thereof.

(d) Schedule 0 is a certificate executed by the Chief Executive Officer of the Company, dated as of the date of this Agreement, certifying on behalf of the
Company in reasonable details the balances of the Company Cash, Company Debt and Company Net Working Capital as of June 30, 2025.

4.12 Liens and Guarantees. Except for Liens listed in Schedule 4.12(a), no Liens exist upon the assets of the Company. Except for Guarantees listed in Schedule
4.12(b), the Company, or Shamir (on account of the Company) has no outstanding guarantees, performance guarantees, letters of credit, performance or bid bonds, or any other
guarantees or bonds of any kind in favor of any Person.

4.13 Taxes; Assessments.

(a) All returns, reports, information returns or other similar documents or statements which are required to be filed by the Company on account of Taxes
(“Company Tax Documents”) have been duly and timely filed. All items of income, gain, loss, deduction and credit or other items required to be included in such Company
Tax Document have been so included and all information provided in each such Company Tax Document is true, correct and complete. All Taxes due by the Company until the
Closing Date, whether due on the Company Tax Documents or otherwise due from the Company, have been or shall be duly paid or properly reserved against on the
Company’s financial statements serving as the basis for the Closing Certificate. The Company has not been subject to a Tax audit of any kind. Any Tax required to have been
withheld or collected by the Company has been duly withheld and collected on a timely basis, and (to the extent required) each such Tax has been paid to the appropriate
governmental authority on a timely basis or fully accrued in the Financial Statements. The Company has established, in the ordinary course of business and to the extent
required by GAAP, reserves adequate for the payment of all due Taxes.

(b) No extension or waiver of the limitation period applicable to any of the Company Tax Documents nor any waiver or agreement for any extension of time

for the assessment or payment of any Tax of or with respect to the Company, has been granted (by the Company or any other Person), and no such extension, agreement or
waiver has been requested from the Company.
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(c) To the Company’s knowledge, there are no grounds for the assertion or assessment of any Taxes against the Company and there is no action or proceeding
or unresolved claim for assessment or collection, pending, asserted, or threatened, by, or present or expected dispute with, any governmental authority for assessment or
collection from the Company of any Taxes of any nature affecting the Company or its assets or its business. No claim has been made by any taxing authority where the
Company does not file the Company Tax Documents such that the Company has been or may be subject to taxation by that jurisdiction. The Company has delivered to the
Buyer correct and complete copies of all Company Tax Documents for all completed Tax years that remain open for audit or review by the relevant taxing authority, and all
ruling request, examination reports, statements of deficiencies, closing agreements and settlement agreements assessed against or agreed to by the Company.

(d) Adequate provision has been made in the Financial Statements, in accordance with GAAP, for all Taxes for which the Company is liable for the period
covered by such Financial Statements but that have not yet become due.

(e) Except for Liens for Taxes not yet due and payable, no Liens for Taxes exist upon the assets of the Company.

(f) The Company has not entered into any agreement, ruling or arrangement with any taxing authority.

(g) The Company has never been a party to any Tax indemnity, Tax sharing or Tax allocation agreement or arrangement.

(h) Except as set forth under Schedule 4.10(h) of the Disclosure Schedule, the unpaid Taxes of the Company will not, as of the Closing Date, exceed the
reserve for Taxes set forth in financial statement serving as the basis for the Closing Certificate. Since the date of the Financial Statements the Company has not incurred any
liability for Taxes arising from extraordinary gains or losses, as that term is used in GAAP, outside the ordinary course of business consistent with past practice.

4.14 Ordinary Course Actions. Except as set forth on Schedule 0 hereto, since January 1, 2025, the Company has conducted its businesses only in the ordinary course

consistent with past practice, there has not been any event, condition, change, action, failure to act or transaction which would be reasonably expected to result, individually or
in the aggregate, in a Material Adverse Effect, and the Company has not:

(a) issued any notes, bonds or other debt securities or any share, capital stock, or similar interest in the Company, any option, purchase right, warrant, right or
other convertible, exchangeable or exercisable therefor, or any exchange right or other Contract which would entitle any other Person to acquire any such interest in the
Company or otherwise entitle any other Person to share in the equity, profits, earnings losses or gains of the Company, including stock appreciation, phantom stock, profit
participation or other similar rights;

(b) incurred any Company Debt;

(c) discharged or satisfied any Lien or paid any obligation or liability, other than current liabilities paid in the ordinary course of business;

(d) mortgaged or pledged any of its properties or assets or subjected them to any Lien;

(e) sold, assigned, transferred, leased, licensed or abandoned any of its assets, tangible or intangible, except in the ordinary course of business;

(f) entered into, materially amended, become subject to or terminated any Contract that would constitute a Material Contract;
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(g) received notice of any acceleration, termination, material modification to or cancellation of any Material Contract or Permit;

(h) (i) made or granted any wage or salary increase, commission, bonus award or severance or incentive pay to any Company Employee or group of Company
Employees (other than wage or salary increases, commissions, bonus awards or severance or incentive payments in the ordinary course of business), (ii) made or granted any
increase in any employee benefit plan or arrangement, (iii) adopted, amended or terminated any employee benefit plan or arrangement, except as may be required by applicable
Law, or (iv) granted any equity or equity-based awards;

(i) made capital expenditures or commitments therefor in excess of $100,000 in the aggregate;

(j) delayed, postponed or canceled the payment of any accounts payable or any other liability or obligation or agreed or negotiated with any party to extend
the payment date of any accounts payable or accelerated the collection of any accounts or notes receivable;

(k) made any loans or advances to, guarantees for the benefit of, or any investments in, any Persons (other than advances to employees in the ordinary course
of business);

(1) suffered any damage, destruction or casualty loss exceeding $50,000 in the aggregate, whether or not covered by insurance, or experienced any material
changes in the amount and scope of insurance coverage;

(m) made any change in its cash management practices or in any method of accounting or accounting policies;

(n) directly or indirectly engaged in any transaction or entered into any arrangement with any officer, director, relative of any officer or partner or other
Affiliate of Shamir;

(o) adopted any plan of merger, consolidation, reorganization, liquidation or dissolution or filing of a petition in bankruptcy under any provisions of federal or
state bankruptcy Law or consented to the filing of any bankruptcy petition against it under any similar Law;

(p) amended its Organizational Documents;

(q) acquired any business, line of business or Person by merger or consolidation, purchase of substantial assets or equity interests, or by any other manner, in
a single transaction or a series of related transactions, or entered into any Contract, letter of intent or similar arrangement (whether or not enforceable) with respect to the
foregoing;

(1) settled any action, suit, proceeding at law or in equity, arbitration or administrative or other proceeding; or

(s) entered into any Contract or committed or agreed, whether orally or in writing (whether or not such Contract, commitment or agreement is legally
binding), to do any of the foregoing.

4.15 No Affiliate Transactions. Except as set forth on Schedule 0, none of Shamir nor any of its Affiliates is a party to any agreement, lease, loan, Contract,
commitment or transaction with the Company, or has any ownership interest (other than through the Company) in any property, real or personal or mixed, tangible or
intangible, owned or used in the business of the Company, or relating to, the Company Business, the Material Permits, asset or properties (including without limitations, the
Company's Intellectual Property), or otherwise affecting this Agreement and/or the transactions contemplated hereby and thereby.
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4.16 Litigation. There is no judgment against the Company, no action, suit, proceeding at law or in equity, arbitration or administrative or other proceeding by or
before (or to the Company’s knowledge any investigation by) any governmental authority pending or, to the Company's knowledge, threatened against or affecting either the
Company or the Company Assets, or the Company's Intellectual Property or the ability of the Company to conduct the Company Business or to carry out its obligations under
this Agreement or any related instrument, or, to the Company's knowledge, threatened against any present or former officer, director, or employee of the Company in his or her
capacity as such, and there is no action, suit, proceeding at law or in equity, arbitration or administrative or other proceeding by the Company currently pending or which the
Company intend to initiate.

4.17 Insurance. Schedule .0w»Ra! »p11 790 9% ¥R sets forth a complete and true description of all insurance policies which the Company holds or otherwise
relating to the business of the Company. Such policies shall not, pursuant to their terms, in any way be materially and adversely affected by, or terminate or lapse by reason of
this Agreement or the transactions contemplated hereby. Such policies are of the type and provide coverage for the operations conducted by the Company and of a scope and
coverage consistent with customary industry practice of similarly situated companies and are sufficient for compliance in all material respects with all applicable Laws and
Contracts to which the Company is a party or by which it is bound. All such policies are in full force and effect, all premiums due and payable thereunder have been paid, and
no notice of cancellation or termination of such policy has been received. The Company is in compliance in all material respects with all such policies, and the Company is not
in material default under any of its obligations under any such policies, or has otherwise failed to comply with, in any material respect, any material provision contained in any
such policies. There are no claims pending by or against the Company under any such insurance policies. Such policies are valid, outstanding and enforceable in accordance
with their terms, and will remain in full force and effect through the Closing and for a period of six (6) months thereafter. No termination of any such policy has been, to the
knowledge of Company, threatened.

4.18 Employees and Independent Contractors Matters.

(a) Employees. Schedule .0w»xa! a1 00910 28 X of the Disclosure Schedule sets forth a true and complete list of the names of all employees engaged in
all aspects of the Company Business by the Company as of the date hereof (the “Company Employees”). Schedule .0w»xa! np11 am91a 98 1ux(i) further includes a list
containing each such Person’s job title or function, date of employment agreement, current salary or hourly wage, benefits and other remunerations, as well as the I.D number
or such Person’s identification number, and any incentive or bonus arrangement with respect to such Person then in effect. All such data concerning the Company Employees is
correct as of the date hereof and as of the Closing Date. Except as disclosed in Schedule .0wxXa! np11 77510 X 1, the Company is not a party to any written or unwritten
agreements, arrangements or commitments with any Company Employees, or any in effect agreements, arrangements or commitments with any former employees of the
Company. Except as disclosed in Schedule .0wa>Xa! np11 gmora 98 1xx(ii), the Company has not received any information that would reasonably lead it to believe that any
Company Employee intends to terminate his/her employment with the Company.

(b) Independent Contractors. Schedule 0 of the Disclosure Schedule sets forth a true and complete list of the names of all and independent contractors
currently engaged in all aspects of the Company Business by the Company as of the date hereof (the “Independent Contractors”). Except as disclosed in Schedule 0 to the
Disclosure Schedule, the Company is not a party to any written or unwritten agreements, arrangements or commitments with Independent Contractors or any in effect
agreements, arrangements or commitments with any former independent contractor of the Company. The Company has not received any information that would reasonably lead
it to believe that any Independent Contractor intends to terminate his/her service with the Company. To the best knowledge of the Company, no employee-employer relationship
exists between the Company and any Independent Contractor.
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(c) Employment Relations. With respect to the Company Employees: (i) the Company is in all material respects in compliance with all mandatory applicable
laws relating to employment practices, terms and conditions of employment, (ii) no collective bargaining agreement, extension order (tzavei harchava) or other similar
collective labor contracts is currently in effect or being negotiated, the Company has no obligation to negotiate any other collective bargaining agreement and, to the knowledge
of the Company, there is no indication that any Company Employees desire to be covered by a collective bargaining agreement, all other than extension order (tzavei harchava)
that are generally applicable to employees in the State of Israel, (iii) there is no representation claim or petition pending before the any labor agency or court of which the
Company has been notified and, to the best knowledge of the Company, no question concerning representation has been raised or threatened and (iv) no notice has been
received by the Company of any complaint filed against the Company claiming that the Company has violated any applicable employment standards, human rights or other
labor legislation or of the intent of any governmental authority responsible for the enforcement of labor or employment laws to conduct an investigation of the Company or any
of the Company Employees, and no such investigation is in progress.

(d) Schedule 4.18(d) of the Disclosure Schedule sets forth a true and complete list of all Company Plans. For purposes of this Agreement, “Company Plans”
means all employee benefit plans, programs and arrangements and any other bonus, option, equity purchase, equity or equity-based, incentive, deferred compensation,
retirement, pension, supplemental retirement, health, life or disability insurance, dependent care, severance, termination, separation, retention, employment, change-in-control
and other similar fringe or employee benefit plans, programs or arrangements sponsored, maintained or contributed to by any Company and its Affiliates. Each Company Plan
has been established, operated and administered in compliance with its terms and complies in form and in operation with all applicable Laws.

(e) Except as set forth on Schedule .Nv2» N'? 772°nnn np11 InNarz70, the consummation of the transactions contemplated by this Agreement will not entitle
any employee or independent contractor or services provider of the Company to severance pay or accelerate the time of payment or trigger any payment of compensation or
benefits under, increase the amount payable or trigger any other material obligation pursuant to, any Contract between such Person and the Company or Company Plan (except
in connection to severance pay with regard to employees which the terms of their respective employment agreements entitle them to such payment upon voluntary resignation)
or result in any payments being treated as "parachute payments" for purposes of Section 280G of the U.S. Internal Revenue Code of 1986, as amended (the “Code").

(f) All current and prior employees and all consultants of the Company are parties to undertakings of confidentiality, non-competition and assignment of
Intellectual Property in favor of the Company

(g) Except as set forth in Schedule 0 hereto, all of the employees are subject to termination upon up to thirty (30) days prior written notice under the
termination notice provisions included in employment/engagement agreements or applicable Law. Except as set forth in Schedule 0 hereto, all employees are subject to Section
14 Arrangement pursuant to the Severance Pay Law (5723-1963) from the commencement date of their employment and on the basis of their entire determining salary.

(h) All amounts that the Company is legally or contractually required either: (a) to deduct from its employees’ salaries or to transfer to their pension or
provident fund, life insurance, incapacity insurance, continuing education fund or other similar funds; or (b) to withhold from their salaries and benefits and to pay to any
governmental authority as required by the Israeli Income Tax Ordinance and/or the National Insurance Law, or otherwise, have, in each case, been duly deducted, transferred,
withheld and paid, and the Company does not have any outstanding obligation to make any such deduction, transfer, withholding or payment, except in the ordinary course of
business and in accordance with the provisions of the employment agreements and applicable law. There are no outstanding, pending, or to the Company’s knowledge,
threatened or anticipated assessments, actions, causes of action, claims, complaints, demands, orders, prosecutions or suits against the Company, its directors, officers or agents
pursuant to or under any applicable rules, regulations, or laws, including, but not limited to pension plans, unemployment insurance, income tax, employer health tax, labor
relations, occupational health and safety, human rights and workers’ compensation.
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(i) Provision for severance pay and accrued vacation days due to the employees has been made according to GAAP in the Financial Statements, and the
Company is not aware of any circumstance whereby any employee may have the right to demand any claim for compensation on termination of employment beyond the
statutory or contractual rights to which such employee is entitled, including severance pay.

4.19 Compliance with law. The Company is in compliance in all material respects with all applicable laws, judgments, Permits, certificates and other approvals, related
to the conduct of the Company Business and the exploitation and rights of the Company's Intellectual Property and its assets and properties.

4.20 Accounts Receivable. Since the date of the Financial Statements, the Company has collected its accounts receivable, and paid its accounts payable, in the ordinary
course, consistent with past practice. A complete and correct list of all outstanding accounts receivable of the Company as of the signing date is set forth on Schedule 0 of the
Disclosure Schedule. All accounts receivable of the Company (collectively, the “Accounts Receivable”) represent bona fide sales actually made or services actually performed
in the ordinary course of business.

4.21 Inventories. All inventories of the Company, as of the date hereof, are reflected in Schedule 0(i), and such inventories consist of items of a quality and quantity
usable and saleable in the ordinary course of business, subject to reserves for obsolete, excess, or slow-moving items as reflected in the Financial Statements or as otherwise
disclosed in Schedule Schedule 0(ii). All inventories are owned by the Company free and clear of any Liens.

4.22 Customer and Suppliers.

(a) Schedule 0 sets forth a complete and accurate list of the customers of the Company.

(b) Schedule 00 sets forth complete and accurate list of the suppliers of the Company. No supplier of the Company has, during the twelve (12) months
preceding the date hereof, cancelled, suspended or terminated its relationship with the Company, or requested the Company to materially change the terms of engagement, or
advised the Company of its intention to cancel, suspend or terminate its relationship with the Company.

4.23 Warranty Matters. The Company has not given or made any warranties to third Persons with respect to any services of the Company, except for warranties granted

in the ordinary course of business and substantially in the form attached hereto as Schedule 0 of the Disclosure Schedule. Any services provided by the Company have been in
conformity in all material respects with all applicable contractual commitments.

4.24 Bank Accounts and Safe Deposit Boxes; Powers of Attorney. Schedule 0 of the Disclosure Schedule sets forth a true and complete list of (i) all accounts at banks
and other financial institutions maintained by or for the use of the Company, together with the names of authorized signatories thereof on each such account; (ii) the location of
all safe deposit boxes (and all keys thereto) maintained by or for the Company, together with the names of the individuals with authorized access thereto, and (iii) all personal
guarantees provided by Shamir of any of its Affiliates in connection with such accounts specified under the foregoing clause (i). There are no outstanding powers of attorney
executed on behalf of the Company.

4.25 Broker, Finder Expenses. Other as set forth in Schedule 0, No broker, finder, financial advisor, investment banker or similar Person is entitled to any brokerage,
finder’s or other fee or commission from the Company in connection with the origin, negotiation or execution of this Agreement or in connection with the transactions
consummated hereunder.

4.26 Accuracy of Information; Disclosure. Neither this Agreement nor any schedule, statement, or certificate furnished by or on behalf of the Company or Shamir to

Buyer in connection with this Agreement or any of the transactions contemplated hereby, contains any untrue statement of a material fact or omits to state a material fact
necessary to make the statements contained herein or therein, in light of the circumstances in which they are made, not misleading.
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF SHAMIR

Shamir represents and warrants to Buyer as follows. The Buyer shall be entitled to rely on all such representations and warranties regardless of any investigation by it or on its
behalf.

perform its obligations hereunder and thereunder. This Agreement and each other instrument and agreement to be executed and delivered by it hereunder or thereby constitutes
the valid and legally binding obligations of Shamir, enforceable against it in accordance with its respective terms and conditions, except as enforceability thereof may be limited
by any applicable bankruptcy, reorganization, insolvency or other laws affecting creditors' rights. Shamir has sufficient knowledge and experience in financial and business
matters so as to be capable of evaluating the merits and risks of the transactions contemplated by this Agreement.

5.2 No conflict. The execution and delivery by Shamir of this Agreement and the performance of its obligations hereunder do not and will not, with or without the
giving of notice or the lapse of time or both (i) violate, conflict with or result in a breach of or default of Shamir under any Contract to which Shamir is a party or by which it is
bound, (ii) require Shamir to obtain any consent, approval or action of, make any filing with, or give any notice to, any Person, including any consent, license, permit, grant or
other authorization of any Governmental Authority, (iii) contravene any law or judgment applicable to Shamir, or (iv) violate, conflict with, result in a breach of or default by
Shamir (or give rise to any right of termination, cancellation, payment or acceleration) under, or result in the creation of any Lien upon any part of the share capital of the
Company under any provision of any Contract or obligation to which Shamir is a party or by which he is bound.

5.3 Ownership and Title. Shamir is the sole owner of the Company Shares (except for such shares held by the Minority Shareholder as described herein) and Capital
Notes, free and clear of any Liens, and Shamir will transfer to Buyer at the Closing or upon consummation of the First Put Option and/or the Second Put Option and/or the Call
Option, as applicable valid ownership and title to such Company Shares and Capital Notes, free and clear of any Liens. All such Company Shares and Capital Notes to be sold
by Shamir hereunder shall are and shall be upon the transfer thereof duly authorized, validly issued and non assessable and fully paid. Shamir has valid and marketable title to
the Company Shares and Capital Notes, and the sale and transfer of such Company Shares to Buyer hereunder will vest title to such Company Shares and Capital Notes with
the Buyer free and clear of any Liens. No share certificates were issued to Shamir in connection with its holdings and ownership of any Company Shares.

5.4 Litigation. There is no judgment against Shamir related to its Company Shares, and no action, suit, proceeding at law or in equity, arbitration or administrative or
other proceeding by or before (or any investigation by) any Governmental Authority pending or, to the knowledge of Shamir, threatened, affecting Shamir’s Company Shares or
the ability of Shamir to carry out its obligations under this Agreement or any related instrument.

5.5 Compliance with law. Shamir is in compliance, in all material respects, with all applicable Laws, judgments, permits, certificates and other approvals, all to the
extent related to the conduct of the Company Business and its ownership of its Company Shares.

5.6 Solvency. Shamir is not bankrupt or insolvent and has not proposed a voluntary arrangement or made or proposed any arrangement or composition with Shamir’s
creditors or any class of such creditors, and no petition in respect of any such arrangement or composition has been presented. The consummation of the Share Purchase and the
other transactions contemplated hereunder shall not constitute a fraudulent transfer by Shamir under applicable bankruptcy and other similar laws relating to bankruptcy and
insolvency of Shamir.
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5.7 Broker, Finder Expenses. Other as set forth in Schedule .N2n¥ N2°77 Ynnn 7177 !nNvarv, No broker, finder, financial advisor, investment banker or similar Person
is entitled to any brokerage, finder’s or other fee or commission from Shamir in connection with the origin, negotiation or execution of this Agreement or in connection with the
transactions consummated hereunder.

5.8 Withholding Information. All information provided, or to be provided, to Buyer or to the ITA by or on behalf of Shamir for purposes of enabling Buyer or the ITA
to determine the amount of Tax to be deducted and withheld, if any, from the consideration payable to Shamir pursuant to this Agreement and for the ITA to issue a Valid Tax
Certificate, is and will be fully true, correct and complete when provided and provides full disclosure of all the relevant facts relating to Shamir.

5.9 Acquisition of Ondas Stock.

(a) To the extent issued hereunder, Shamir is receiving Ondas Stock is doing so for investment solely for Shamir’s own account and not with a view to or for
sale in connection with any distribution thereof in violation of the federal securities laws, applicable state securities laws or this Agreement.

(b) Shamir as receipt of Ondas Stock: (i) has such knowledge and experience in financial and business matters that Shamir is capable of evaluating the merits
and risks of the acquisition of the Ondas Stock, and (ii) has consulted with counsel and other advisors prior to entering into this Agreement.

(c) Shamir understands that it must bear the economic risk of the receipt of the Ondas Stock for an indefinite period.

(d) Shamir understands that the book entry statement evidencing the Ondas Stock issued hereunder will bear restrictive legends prohibiting the transfer
thereof, except in compliance with applicable state and federal securities laws (and may not be transferred of record except in compliance therewith).

(e) Shamir has had an opportunity to ask questions and receive answers concerning the capitalization of Ondas Holdings, the terms of this Agreement and the
financial condition and operations of Ondas Holdings and its subsidiaries, and has had full access to such other information concerning Ondas Holdings and its subsidiaries as
Shamir has requested.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF THE BUYER

In connection with the purchase of the Shares by Buyer, each of the Buyer and Ondas Holdings hereby represents and warrants as follows.

6.1 Existence and Corporate Authority. Ondas is a corporation duly organized and validly existing under the laws of state of Nevada. Ondas has the requisite power
and authority to carry on its business as presently being conducted. Ondas has all requisite power and authority to execute and deliver this Agreement, and each other
instrument and agreement to be executed and delivered by it hereunder or thereby, to perform its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby. Such execution and delivery, the performance and consummation by Ondas have been duly and validly authorized and approved by all
required action of Ondas, and no other corporate proceedings on the part of Ondas are necessary to authorize this Agreement and the transactions contemplated hereby. This
Agreement and each other instrument and agreement to be executed and delivered by it hereunder or thereby constitutes the valid and legally binding obligations of Ondas,
enforceable against Ondas in accordance with its respective terms and conditions, except as enforceability thereof may be limited by any applicable bankruptcy, reorganization,
insolvency or other laws affecting creditors' rights.

28




6.2 Consents and Approvals; No Violations. Except as set forth on Schedule 6.2, the execution and delivery by Ondas of this Agreement and each other instrument to
be executed and delivered by it hereunder, the performance by Ondas of its respective obligations hereunder and thereunder and the consummation by Ondas of the transactions
contemplated hereby and thereby, do not and will not, with or without the giving of notice or the lapse of time or both violate, conflict with or result in a breach of or default by
Ondas under any provision of their organizational documents or of any Contract to which Ondas is a party or by which it or any of its assets or properties.

6.3 Status of Ondas Stock. Any Ondas Stock received by Shamir pursuant to this Agreement, if and when issued, will be duly authorized, validly issued, fully paid
and nonassessable. The Ondas Stock will be free from any pre-emptive rights or other restrictions on transfer (including any restriction against pledging or hedging
transactions) other than those imposed under this Agreement, applicable federal and state securities laws and any liens or encumbrances imposed on Shamir. Assuming the
accuracy of the representations of Shamir in Section 5.9 of this Agreement, the Ondas Stock will be issued in compliance with all applicable US securities Laws.

6.4 Broker, Finder Expenses. Other as set forth in Schedule 6.4, No broker, finder, financial advisor, investment banker or similar Person is entitled to any brokerage,
finder’s or other fee or commission from Ondas in connection with the origin, negotiation or execution of this Agreement or in connection with the transactions consummated
hereunder.

ARTICLE 7- COVENANTS AND AGREEMENTS PRIOR TO CLOSING

7.1 Ordinary Course. During the period from the date of this Agreement through the earlier of (x) the termination of this Agreement in accordance with its terms, and
(y) the Closing Date, except as consented to in writing by Buyer, the Company shall (and Shamir shall cause the Company to) carry on its business in the normal and regular
ordinary course in accordance with past practice and make its reasonable commercial efforts to preserve its business, assets and goodwill intact, and continue to retain the
services of its current employees and service providers, and without derogating from the foregoing, the Company shall not (i) except as otherwise provided in this Agreement
make any deviations from the existing terms of employment/engagement and (ii) take any of the actions set forth in Sections 4.14(a) — 4.14(s).

7.2 Further Assurances. Each of the Parties agrees to use its reasonable best efforts to cooperate fully and in good faith in order to fulfill, and obtain all required
governmental and regulatory, third Person and internal corporate (or equivalent) approvals, consents and/or waivers, in connection with, the consummation of the transactions
contemplated by this Agreement and any related instruments, in order to allow to consummate the transactions contemplated hereunder as soon as possible.

7.3 No-Publication. Each Party hereto will not disclose to any Person the existence of this Agreement and the consummation of the transactions contemplated
hereunder, and any and all press releases and other widely-disseminated public disclosure by a Party hereto concerning the existence or terms of this Agreement or the
transactions contemplated hereby from and after the date hereof will be subject to prior coordination with, review by and approval of the other Parties; except for (i) permitted
disclosure to any of the Parties’ advisors and consultants on a need to know basis (such as accountants and legal counsels), (ii) to the extent a Party is required to make an
announcement pursuant to any applicable Law or stock exchange rule or court order, or (iii) to competent court, in order to enforce the provisions of this Agreement and/or any
of the related and ancillary documents hereto; provided that in connection with (ii) and (iii), the disclosing Party provides the other party a copy of such proposed disclosure
and provides the other Party a reasonable period of time to review and provide comments to such disclosure. The provisions of this Section 7.3 shall survive the termination of
this Agreement or the Closing as applicable.
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7.4 D&O Insurance Policy. The Company shall, on or prior to the Closing Date, purchase insurance coverage for the D&O Indemnitees (“D&O Policy”), the cost of
which shall not be deemed to constitute a Transaction Expense, to become effective at the Closing, which shall provide the D&O Indemnitees with customary coverage, and be
reasonably acceptable to Buyer, provided however, that to the extent that despite the Company’s efforts such D&O Policy cannot be obtained prior to Closing, the Company
shall acquire such D&O Policy within 30 days from the Closing.

7.5 Exclusivity. From the date hereof until the earlier of termination or the Closing Date, neither the Company nor Shamir, nor any of their Affiliates or
representatives, shall, directly or indirectly, (i) solicit, initiate, facilitate, or continue any inquiry, discussion, or negotiation regarding a Restricted Transaction (as defined
below); (ii) provide any information to, or enter into any agreement or understanding with, any Person (other than Buyer or its Affiliates) concerning a Restricted Transaction;
or (iii) approve, recommend, or accept any proposal for a Restricted Transaction. “Restricted Transaction” means any transaction, inquiry, or offer involving the sale or
issuance of Company shares or the sale, transfer, license, or disposition of any Company assets, except in the ordinary course of business and/or as permitted hereunder;
provided, however, that “ordinary course of business” excludes any transaction or series of related transactions involving assets valued over $50,000 or the grant of any security
interest or Lien in any material asset. The Company and/or Shamir shall immediately terminate any ongoing discussions with third parties regarding a Restricted Transaction
and promptly notify Buyer in writing of any inquiry or offer received, including the identity of the third party. Any breach of this Section entitles Buyer to seek specific
performance, injunctive relief, and/or termination of this Agreement, in addition to any other available remedies.

ARTICLE 8- COVENANTS AND AGREEMENTS FOLLOWING TO CLOSING

8.1 Restrictive Covenants. Without derogating from any of the provisions set forth in this Agreement, and in addition to, each of Shamir and Ondas undertakes and
agrees towards the Company and the Buyer or Shamir, as applicable, effective commencing as of the Closing Date, as follows:

(a) Non-Compete.

(1) Shamir undertakes that until the earlier of (i) the fourth anniversary of the Closing hereunder, and (ii) the expiration of a 2-year period since the
date on which it shall not hold any shares in the Company (the “Shamir Restricted Period”), none of Shamir nor any of its Affiliates will compete in the development and/or
manufacturing of, precision optical elements which compete with the Company’s operations anywhere in the world. For the purposes of this Agreement, the term “compete”
shall mean engaging or having any interest, directly or indirectly through any Affiliate, partnership, joint venture or agent (other than the Company), for its own account or as
an owner, shareholder, operator, manager, employee, officer, director, partner, venture partner, investor, advisor, consultant or similar capacity of or to any Person (but
specifically excluding through its holdings in the Company).

(ii) Ondas undertakes, that until the earlier of (i) the fourth anniversary of the Closing hereunder, and (ii) the expiration of a 2-year period since the
date on which it shall not hold any shares in the Company (the “Ondas Restricted Period”), none of Ondas nor any of its subsidiaries will, unless through the Company: (X)
develop internally, or (Y) acquire in any manner any equity or similar interest in a business engaged in the development and/or manufacturing of precision optical elements
which compete with the Company’s operations (except for internal use, and not for the purpose of making sales to third parties) (a “Competing Business”), provided that the
foregoing shall not prevent Ondas or any of its subsidiaries from acquiring any such interest to the extent ancillary to the acquisition of another business, and Ondas shall then
in good faith make efforts to merge such ancillary activities into the activities of the Company, and further provided, that to the extent that Ondas shall offer the Company to
acquire such Competing Business through the Company and Shamir did not approve such acquisition in accordance with the provisions of the Amended Articles, Ondas’
undertakings under this Section 8.1(a)(ii) shall not apply with respect to such specific acquisition.
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(b) Non-Solicitation. During the period commencing on the date hereof and ending upon expiration of the Shamir Restricted Period with respect to Shamir or
the Ondas Restricted Period with respect to Ondas, as applicable, each of Shamir and Ondas covenants and agrees not to (including via its Affiliates): (i) employ, retain the
services, solicit, seek to employ or seek to retain the services of any Person who is at that time or was within the previous two (2) years providing services to the Company, as
an employee, consultant or contractor, or employee of such a consultant or contractor (any such Person, a “Subject Person”), (ii) persuade, induce or attempt to persuade or
induce any Subject Person to leave his/her employment or to refrain from providing services to such party or (iii) cause or authorize any Person to do any of the foregoing.

(c) Enforcement. The Parties intend that the provisions of this Section 8.1 be enforced to the fullest extent permissible under applicable Law in each
jurisdiction where enforcement may be sought, and that the unenforceability of any provision shall not impair the remainder of this Section 8.1. If any court determines that the
restrictions are unreasonable, the Parties agree that such court may substitute the maximum reasonable period, scope or geographic area and revise the restrictions to cover the
maximum extent permitted by law. Shamir acknowledges that these restrictive covenants, including their duration, are necessary to protect the proprietary interests and
legitimate business interests of the other Parties, and that the Aggregate Consideration constitutes consideration for Shamir obligations under this Section 8.1. Shamir expressly
acknowledges that the restrictive covenants set forth in this Section 8.1, including the duration of such covenants, are necessary in order to protect and maintain the proprietary
interests and other legitimate business interests of the other Parties, and that the Aggregate Consideration hereunder, payable to Shamir, and any components thereof, are
consideration, inter alia, for Shamir’s obligations and undertakings under this Section 8.1.

8.2 Confidentiality. Each of the Parties undertakes and agrees keep secret and to treat with confidentiality the Confidential Information and not to disclose any
Confidential Information to any person or entity whatsoever or to use any Confidential Information for any purpose whatsoever, except for the benefit of the Company (if
applicable), provided however, that in the event that any of Party shall be legally required (by formal questioning by any Governmental Authority, or, in the written opinion of
his/its legal counsel, by applicable Law) to disclose any Confidential Information, such Party shall immediately notify the Company of such request or requirement prior to
disclosure with a copy of such proposed disclosure, if applicable, and the Company a reasonable period of time to review and provide comments to such disclosure and/or seek
an appropriate protective order with the reasonable assistance of Party. If such order is not timely obtained, only such portion of the Confidential Information as specifically
required shall be disclosed.

8.3 Nasdaq_Listing. Buyer shall cause the shares of the Ondas Registerable Securities, if and when issued, to be approved for listing on Nasdaq, subject to official
notice of issuance.

8.4 Waiver of Claims.

(a) In consideration of the mutual covenants and agreements contained herein, commencing as of, and subject to, the Closing, Shamir (on behalf of himself
and any of his successors, heirs, assigns, executors and administrators) hereby irrevocably releases and forever discharges the Buyer and the Company, and their respective
Affiliates, predecessors, directors, officers, employees and agents, and each of their respective successors, heirs, assigns, executors and administrators (collectively, the “Buyer
Released Persons”) of and from any and all manner of action and actions, cause and causes of action, suits, rights, debts, dues, sums of money, accounts, bonds, bills,
covenants, contracts, controversies, omissions, promises, variances, trespasses, damages, judgments, executions, claims and demands whatsoever, in law or in equity
(collectively, “Shareholders' Claims”) which Shamir ever had and now has, or may have in the future in connection with any events or circumstances occurring prior to the
Closing Date against the Buyer Released Persons, whether known or unknown, suspected or unsuspected, matured or unmatured, fixed or contingent, for, upon or by reason of
any state of facts or matter relating to Shamir and the Company (whether in his capacity as a shareholder, officer, director or employee, pursuant to the provisions of any
Contract or the provisions of applicable Law) or this Agreement (other than as specifically provided for herein), all to the extent arising at any time on or prior to the Closing
Date, and the Buyer Released Persons shall not have liability with respect thereto, provided however the aforementioned shall not apply with respect to any Shareholders
Claims in any kind whatsoever in connection with, or in relation to the performance (or nonperformance) by Buyer (or anyone acting on its behalf) of its obligations and
undertakings in accordance with the provisions of this Agreement.
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8.5 Appointment of CEQ. The Parties agree to cooperate and act in good faith, in accordance with the provisions of the Amended Articles, so that a new Chief
Executive Officer is appointed to the Company within 90 days from the Closing Date. Until such an appointment of a new CEO, Shai Spiegler shall remain the CEO of the
Company.

8.6 Shamir’s Employees. The Parties agree and undertake that the Company shall make offers of employment to up to 10 members of Kibbutz Shamir who
are currently involved in the Company’s operations through Shamir, under such terms which shall in general be not less favorable than the consideration paid to them in
connection therewith by Kibbutz Shamir.

8.7 Location of the Company’s Facilities. The Parties agree and acknowledge that until the end of the calendar year 2030, the Company shall maintain a
facility in the Upper Galilee in the State of Israel.

8.8 Employment Agreements. The Parties agree and acknowledge that following the Closing, the Company and the Parties shall cooperate in order to ensure
that all of the Company’s employees and consultants are subject to customary employment/service agreements, which include, inter alia, customary confidentiality, intellectual
property assignment, non-compete and non-solicitation undertakings.

ARTICLE 9- SURVIVAL; INDEMNITY; LIMITATIONS

9.1 Survival. The representations and warranties of the Parties contained in this Agreement will survive the Closing with respect to the representations made
under Article 4 for 24 months thereafter and with respect to the representations made under Article 5 for 12 months thereafter (“Rep Indemnifications Period”); provided,
however, that the representations and warranties under Sections 4.1 (Existence), 4.2 (Corporate Authority), n92°nn Inpn !nN°arv .N2n¥ N'24.3 (Consents and Approvals; No
Violation), 4.4 (Capitalization), 4.10 (Intellectual Property) and 4.13 (Taxes; Assessments) and the representations and warranties under Sections 5.1 (Legal Capacity;
Authority), 5.2 (No Conflict), and 5.3 (Ownership and Title) (“Fundamental Representations™) shall survive the Closing until the expiration of the statute of limitations
applicable to the subject matter underlying such Fundamental Representation (after giving effect to the pendency of any litigation or dispute resolution process in relation
thereto); all except for claims for any Damages resulting from fraud or willful representation. All covenants and agreements to be performed in whole or in part after the
Closing Date shall survive in accordance with their terms. The right to indemnification hereunder shall not be limited or affected by any diligence conducted or knowledge
acquired by any Party, before or after the execution of this Agreement or the Closing.

9.2 Indemnification.

(a) Notwithstanding anything to the contrary under this Agreement or applicable law and, subject to the limitations set forth in this ARTICLE 9, Shamir and
the Company, jointly and severally (unless specifically set forth otherwise herein below, and subject however to the limitations and provisions herein below) (as applicable, the
“Indemnifying Party”) shall indemnify, defend, and hold harmless Ondas and its officers, shareholders, directors, employees and Affiliates (“Indemnified Parties™) against
any and all liabilities, damages, losses, costs and expenses (including reasonable attorneys’ fees and expenses), provided, however, that the foregoing shall not include any
punitive damages, unless payable by the Indemnified Parties as a result of a claim made by any third parties and for which such Indemnified Parties are entitled to
indemnification pursuant to Article IX (“Damages”), incurred or suffered by the Indemnified Parties in any way as a result of, relating to or arising out of:

(i) any failure of any representation or warranty in this Agreement or in any certificate, Schedule or Exhibit to this Agreement made by the Company,
to be true and correct;
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(i) any failure of any representation or warranty in this Agreement or in any certificate, Schedule or Exhibit to this Agreement made by Shamir, to
be true and correct;

(iii) any breach of any covenant or agreement of the Company (specifically excluding, for the avoidance of doubt, matters included in section 9.2(a)

(O)5
(iv) any breach of any covenant or agreement of Shamir.
(iv) any failure of the Closing Financial Certificate to be true and correct;.
Notwithstanding anything to the contrary hereunder, Shamir alone shall be the Indemnifying Party with respect the foregoing clauses (ii) and (iv).

(b) For the sole purpose of determining the amount of any Damages (and not for determining whether a breach of a representation or warranty has occurred),
the representations and warranties of the Company and Shamir shall be deemed to not be qualified or limited by any references to materiality or Material Adverse Effect.

(c) Notwithstanding anything to the contrary under this Agreement or applicable Law, the Indemnified Parties shall not be entitled to any indemnification
pursuant to Section 9.2(a)(i) (other than claims for any Damages resulting fraud or willful misrepresentation): (X) until the aggregate amount of all such Damages that would
otherwise be indemnifiable equals or exceeds $60,000 (the “Basket”), at which time the Indemnified Parties shall be entitled to indemnification for the full amount of all
Damages (including all Damages incurred prior to exceeding the Basket), and (Y) for amounts exceeding, in the aggregate, the value of the Aggregate Consideration actually
invested or paid, as applicable, by Ondas, all subject to section 9.2(g).

(d) Notwithstanding anything to the contrary under this Agreement or applicable law, following the Closing, the rights of any Indemnified Party to recover
any amounts pursuant to this ARTICLE 9 shall be the sole and exclusive monetary remedy of the Indemnified Parties for any breaches by either the Company and Shamir of
any representation and warranty set forth under this Agreement, except for liabilities arising out of or based on fraud or willful misrepresentation and, for the avoidance of
doubt, equitable remedies to enforce their obligations under this Agreement.

(e) In no event shall the Indemnifying Party seek contribution or any other legal, financial or equitable relief from the Company, Buyer or any of their
Affiliates, in respect of such Indemnifying Party’s indemnification obligations.

(f) Subject to Section .N2nx¥ N'? n2°nnn 71pn !nNvatv, it is clarified and agreed that, unless the liability is of Shamir alone as specifically stated above, an
Indemnified Party may elect to pursue indemnification from the Company, Shamir or any or both of them, jointly and severally in each case, at the discretion of such
Indemnified Party, provided however, than in no case will an Indemnified Party shall entitled to be indemnified more than once for the same Damages.

(g) Limitations on Claims against Shamir. Notwithstanding anything to the contrary in this Section ARTICLE 9, an Indemnified Party may only make an
indemnity claim against Shamir under this ARTICLE 9 for a breach of any representations and warranties made by, or in relation to, the Company, if it had first made a claim
against the Company which was either not rejected by the Indemnifying Parties and/or ruled in favor of the Indemnified Party, and such Indemnified Party was not reasonably
successful in collecting the damages or losses ruled to be due to it from the Company. It is clarified that the preceding sentence shall not apply to a breach of representations
and warranties regarding Shamir itself and its Affiliates (other than the Company). In such event, if an Indemnified Party is seeking indemnification from Shamir for breach of
any of the Company’s representations and warranties which are not Fundamental Representations, the indemnification amount which Shamir shall be liable for shall be limited
for amounts not exceeding, in the aggregate NIS3,000,000 and if the Indemnified Party is seeking indemnification from Shamir for breach of any of the Company’s
representations and warranties which are Fundamental Representations, the indemnification amount which Shamir shall be liable for shall be limited for amounts not exceeding,
in the aggregate the value of the Aggregate Consideration actually invested or paid, as applicable, by Ondas (other than claims for any Damages resulting fraud or willful
misrepresentation).
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9.3 Right of Offset. Any of the Indemnified Parties may collect and recover any and all Damages with respect to which it is entitled to be indemnified under this
ARTICLE 9 by exercising self-help remedies and unilaterally setting off such Damages against any amounts (including without limitation, in cash or in Ondas Stock) owed by
Buyer hereunder or pursuant to the provisions hereof.

9.4 Consideration Adjustment. The Parties agree that any indemnification payment made pursuant to this Agreement shall be treated as an adjustment to the Aggregate
Consideration for any purpose whatsoever, including Tax purposes, unless otherwise required by Law.

ARTICLE 10- TERM AND TERMINATION

This Agreement shall become effective as of the date hereof and thereafter shall remain in full force and effect until terminated in accordance with the provisions hereof. This
Agreement shall be terminated only prior to the Closing, upon the first to occur of the following events: (a) the written agreement of the Company and the Buyer, (b) upon a
written notice by either the Company or the Buyer to the other Parties, provided such Party making the notice is not in material breach of its obligations or representations
hereunder, and provided such notice can only be made following the date which is 30 days from the date of this Agreement, to the extent that the Closing has not yet been
consummated. The termination of this Agreement for any reason shall not in any way affect or be deemed to affect (i) any obligation of either party having accrued prior to the
termination hereof or (ii) any right or obligation which, by its terms, is to survive the termination of this Agreement.

ARTICLE 11- MISCELLANEOUS

11.1 Communications. All notices or other communications hereunder shall be in writing and shall either be given in person, sent by electronic mail, sent by registered
mail (registered international air mail if mailed internationally), sent by an overnight courier service which obtains a receipt to evidence delivery, or those given by electronic
mail (provided that written confirmation of receipt is provided), addressed as set forth below:

If to the Buyer, to:

Ondas Holdings Inc

One Marina Park Drive, Suite 1410
Boston, MA 02210

Attention: Eric Brock

Email:[**%*]

With a copy to (which copy shall not be deemed as a notice for the purposes hereof):
Shibolet & Co.,
4 Yitzhak Sadeh St. Tel Aviv 6777504

Email: [***]
Attention: Einat Weidberg Adv
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If to the Company, to:

Smart Precision Optics S.P.O LTD.
Kibbutz Shamir

D.N Upper Galil 1213500

Israel

Attention: Shai Spiegler

Email: cal@shamir.biz

With a copy to (which copy shall not be deemed as a notice for the purposes hereof):
monjed@spo.tech

With a copy to (which copy shall not be deemed as a notice for the purposes hereof): gizbar@shamir.biz

or such other address as any Party may designate to the others in accordance with the aforesaid procedure. All notices and other communications delivered in person or by
courier service shall be deemed to have been given as of the date of actual delivery, those given by electronic mail shall be deemed given twenty-four (24) hours following
transmission, and all notices and other communications sent by registered mail (or air mail if the posting is international) shall be deemed given five (5) business days after
posting with a proof of delivery.

11.2 Successors and Assigns. Except as specifically permitted hereunder, neither Party to this Agreement shall sell, assign, transfer, or otherwise convey any of its
rights or delegate any of its duties under this Agreement, without the prior written consent of the other Parties, except for assignment by Buyer to any Affiliate of Buyer, subject
to a written notice to the other Parties hereto (and provided that such assignment shall not relieve the original Buyer, i.e., Ondas Holdings, Inc., from its obligations hereunder).
This Agreement shall be binding upon and inure to the benefit of and be enforceable the parties hereto and their respective successors and assigns.

11.3 Fees and Expenses. As between the Parties hereto, each Party shall be responsible for the fees and expenses (including legal, accountants’ and financial advisors’
fees and expenses) of itself in connection with the preparation, negotiation, execution and delivery of this Agreement, and any document required to be executed by such
Agreement, and otherwise in connection with the consummation of the transactions contemplated hereby.

11.4 Delays or Omissions; Waiver. No delay or omission to exercise any right, power, or remedy accruing to either Party upon any breach or default by the other Party
under this Agreement shall impair any such right, or remedy nor shall it be construed to be a waiver of any such breach or default, or any acquiescence therein or in any similar
breach or default thereafter occurring.

11.5 Entire Agreement. This Agreement (together with the schedules and exhibits attached hereto and the schedules and exhibits attached thereto) contains the entire
understanding of the parties with respect to its subject matter and all prior negotiations, discussions, commitments, and understandings heretofore had between them with
respect thereto are merged herein.
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11.6 Amendment. Subject to applicable Law, the parties hereto may amend this Agreement by authorized action at any time prior to the Closing pursuant to an
instrument in writing signed on behalf of each of the parties hereto. To the extent permitted by applicable Law, Buyer and the Shareholders’ Agent may cause this Agreement to
be amended at any time after the Closing by execution of an instrument in writing signed on behalf of Buyer and the Shareholders’ Agent.

11.7 Third Party Beneficiaries. This Agreement is for the sole benefit of the Parties and their permitted assigns, and nothing herein expressed or implied will give or be
construed to give to any Person, other than the Parties, any legal or equitable rights under this Agreement.

11.8 Headings and Counterparts. All article and section headings herein are inserted for convenience only and shall not modify or affect the construction or
interpretation of any provision of this Agreement. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original but all of which
together shall constitute one and the same instrument.

11.9 Governing Law; Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of the State of Israel, excluding its choice of law
provisions. The Parties hereby irrevocably agreed that the competent courts located in Tel Aviv, Israel, shall have exclusive jurisdiction over any action or dispute arising out of
or in relation to this Agreement.

11.10 Severability. Should any provision of this Agreement be determined to be illegal or unenforceable, such determination shall not affect the remaining provisions
of this Agreement so long as the economic or legal substance of the transactions contemplated by this Agreement is not affected in any manner materially adverse to any Party.

11.11 Remedies. The Parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy, may occur in the event
that the parties hereto do not perform the provisions of this Agreement (including failing to take such actions as are required of it hereunder to consummate the transactions
contemplated by this Agreement) in accordance with its specified terms or otherwise breach such provisions. The Parties acknowledge and agree that each Party hereto shall be
entitled to seek an injunction, specific performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof,
this being in addition to any other remedy to which such Party is entitled at law or in equity. Each Party agrees that it will not oppose the granting of an injunction, specific
performance and other equitable relief when expressly available pursuant to the terms of this Agreement on the basis that (i) there is adequate remedy at law or (ii) an award of
specific performance is not an appropriate remedy for any reason at law or equity. Any Party seeking an injunction or injunctions to prevent breaches of this Agreement when
expressly available pursuant to the terms of this Agreement and to enforce specifically the terms and provisions of this Agreement when expressly available pursuant to the
terms of this Agreement shall not be required to provide any bond or other security in connection with any such order or injunction.

11.12 Counterparts. This Agreement may be executed in any number of counterparts, each of which is an original and all of which together constitute one and the same
instrument. Delivery of signed counterparts by electronic means (including, without limitation, electronic delivery in PDF format) shall be effective to bind the parties.

[Remainder of page intentionally left blank]
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[Signature Page to Share Purchase Agreement]
IN WITNESS WHEREOF, the undersigned have caused their authorized representatives to execute this Agreement as of the date first above written.
COMPANY:
/s/ Monjed Abu Awad & /s/ Shai Spiegler

Smart Precision Optics S.P.O LTD
By: MONJED ABU AWAD & By: SHAI SPIEGLER

SHAMIR:

/s/ Zamir Karmi & /s/ Shai Spiegler

Shamir Investment Entrepreneurship ACS LTD.,
By: ZAMIR KARMI & By: SHAI SPIEGLER




[Signature Page to Share Purchase Agreement]
IN WITNESS WHEREOF, the undersigned have caused their authorized representatives to execute this Agreement as of the date first above written.
ONDAS HOLDINGS:
/s/ Eric Brock

ONDAS HOLDINGS INC.,
By: Eric Brock, Chief Executive Officer

Date: August 20, 2025




Exhibit 2.2

SIDE LETTER AGREEMENT

This side letter (“Side Letter”) is entered into as of August 20, 2025, by and among Ondas Holdings Inc., Smart Precision Optics S.P.O LTD., and Shamir Investment
Entrepreneurship ACS LTD. (collectively, the “Parties”), and is intended to supplement and amend certain terms of that certain Share Purchase Agreement dated August 14,
2025, by and between the parties (“Agreement”).

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Agreement.

The Parties hereby agree as follows, notwithstanding anything to the contrary in the Agreement:

1.

Resale Registration Statement on Form S-3

All references in the Agreement to “September 30, 2025 with respect to the filing of a resale registration statement on Form S-3 of Ondas Stock are hereby amended and
replaced with “October 15, 2025”.

First Put Option Period

The First Put Option Period set forth in Section 2.8(a)(i) of the Agreement shall commence on October 15, 2025.

Payment of Contingent Consideration for Qualified Grants

Notwithstanding anything to the contrary contained in the Agreement, to the extent that a Qualified Grant is awarded and reflected on the Company’s approved December
31, 2025 or December 31, 2026 financial statements, but the funds related to such Qualified Grant have not actually been received by the Company, the portion of the
Contingent Consideration related to such Qualified Grant not yet actually received by the Company, shall not be due and payable until five (5) days after the actual receipt
of such funds by the Company.

Miscellaneous

Except as expressly set forth herein, all other terms and conditions of the Agreement shall remain in full force and effect. In the event of any conflict between the terms of
this Side Letter and the Agreement, the terms of this Side Letter shall prevail.

[Signature page follows]




IN WITNESS WHEREOF, the undersigned have caused their authorized representatives to execute this Side Letter as of the date first above written.
ONDAS HOLDINGS INC.
By: /s/ Eric Brock

Name: Eric Brock
Title:  Chief Executive Officer

Date: August 20, 2025
SMART PRECISION OPTICS S.P.O LTD.
By: /s/ Shai Spiegler

Name: Shai Spiegler
Title: CEO

SHAMIR INVESTMENT ENTREPRENEURSHIP ACS LTD.

By: /s/ Shai Spiegler & /s/ Zamir Karmi
Name: Shai Spiegler & Zamir Karmi
Title:  Chairman & Director




Exhibit 99.1

Ondas Holdings Enters Definitive Agreement to Acquire Majority Stake in S.P.O. Smart Precision Optics LTD., to Expand Core Capabilities in Advanced Electro-
Optics

Will bring unique capability to support the critical optical performance required in missile defense and counter-drone systems worldwide
Acquisition is in line with Ondas strategic growth program to scale global operating platform and deliver capital-efficient accelerated growth

BOSTON, MA / August 26, 2025 / Ondas Holdings Inc. (NASDAQ: ONDS) (“Ondas” or the “Company”), a leading provider of autonomous drone and private wireless
solutions through its business units Ondas Autonomous Systems (OAS) and Ondas Networks, today announced it has entered into a definitive agreement to acquire a
controlling 51% interest in S.P.O Smart Precision Optics (SPO), a premier manufacturer of advanced precision optical components and systems based in Kibbutz Shamir, Israel.

This strategic acquisition will bring SPO’s world-class expertise in high-end precision optics processing, proprietary optical coatings, and end-to-end optical manufacturing
under the Ondas umbrella. SPO is part of a select global group of companies with the infrastructure and know-how to deliver highly complex, military-grade optics that enable
the next generation of defense, security, and critical infrastructure systems.

“The acquisition of S.P.O. Smart Precision Optics will represent a major step in strengthening Ondas’ leadership in advanced defense technologies,” said Eric Brock, Chairman
and CEO of Ondas Holdings. “Precision optics are the heart of electro-optical systems, and SPO’s expertise and infrastructure is expected to give us an unparalleled ability to
support the critical optical performance required in missile defense and counter-drone systems worldwide. Together, we intend to expand SPO’s scale, pursue global
opportunities, and play a leading role in supporting U.S., Israeli, and allied defense customers.”

SPO has earned recognition as a critical supplier to Israeli defense corporations, with proven performance supporting critical security systems ranging from missile defense
systems, various armored vehicles, and next-generation high-power weapons. Its unique capabilities span optical design, CNC processing, polishing, metrology, cement and
cementing allowing for the delivery of complete solutions from raw material through finished assemblies. According to Research and Markets, the total addressable market
(TAM) for Precision Optics was nearly $29 billion in 2025, with the High Precision Optics market sized at $3.3 billion.

“SPO is more than a supplier; it’s a strategic asset for national defense and a unique global player in precision optics,” said Oshri Lugassy, Co-CEO of Ondas Autonomous
Systems. “By combining SPO’s heritage and know-how with Ondas’ expanding global operating platform, we expect to enable critical capabilities for missile defense, high-
power lasers, and advanced counter-drone systems that are essential to the defense of populations, forces, and critical infrastructure.”

Backed by decades of optics expertise, SPO combines deep human capital, advanced infrastructure, and proprietary technologies that are vital to both Israel’s “Blue & White”
independence programs and to international defense and security markets.

About Ondas Holdings Inc.
Ondas Holdings Inc. (Nasdaq: ONDS) is a leading provider of autonomous drone and private wireless solutions through its business units Ondas Autonomous Systems (OAS)

and Ondas Networks. Ondas’ technologies offer a powerful combination of aerial intelligence and next-generation connectivity to enhance security, operational efficiency, and
data-driven decision-making across essential industries.




OAS offers a portfolio of best-in-class Al-driven defense and security drone platforms that are currently deployed globally to protect and secure sensitive locations, populations,
and critical infrastructure. Operating via its wholly owned subsidiaries, American Robotics and Airobotics, OAS offers the Optimus System—the first U.S. FAA-certified sUAS
for automated aerial security and data capture—and the Iron Drone Raider—an autonomous counter-UAS system designed to neutralize hostile drones.

Ondas Networks provides software-defined wireless broadband technology through its FullMAX platform, based on the IEEE 802.16t standard. This standards-based system
delivers high-performance connectivity for mission-critical IoT applications in markets such as rail, utilities, oil and gas, transportation, and government.

For additional information on Ondas Holdings: www.ondas.com, X and LinkedIn
For Ondas Autonomous Systems: LinkedIn

For Airobotics: www.airoboticsdrones.com, X and LinkedIn

For American Robotics: www.american-robotics.com, X and LinkedIn

For Ondas Networks: www.ondasnetworks.com, X and LinkedIn

About S.P.O. Smart Precision Optics LTD.

Founded in 2018 and headquartered in Kibbutz Shamir, Israel, S.P.O. Smart Precision Optics LTD. (SPO) develops and manufactures advanced precision optical components,
free-form optics, and assemblies for the defense, homeland security, medical, AR/VR, and automotive markets. SPO operates as a full-service optical fab house with
capabilities including optical design, surfacing, polishing, metrology, coating, and optical cementing. Recognized by the Israeli Ministry of Defense as a critical supplier, SPO
is part of a select group of global manufacturers able to deliver military-grade precision optics under the most demanding conditions.

Forward-Looking Statements

Statements made in this release that are not statements of historical or current facts are "forward-looking statements" within the meaning of the Private Securities Litigation
Reform Act of 1995. We caution readers that forward-looking statements are predictions based on our current expectations about future events. These forward-looking
statements are not guarantees of future performance and are subject to risks, uncertainties and assumptions that are difficult to predict. Our actual results, performance, or
achievements could differ materially from those expressed or implied by the forward-looking statements as a result of a number of factors, including the risks discussed under
the heading "Risk Factors" discussed under the caption "Item 1A. Risk Factors" in Part I of our most recent Annual Report on Form 10-K or any updates discussed under the
caption "Item 1A. Risk Factors" in Part II of our Quarterly Reports on Form 10-Q and in our other filings with the SEC. We undertake no obligation to publicly update or revise
any forward-looking statements, whether as a result of new information, future events or otherwise that occur after that date, except as required by law.

Contacts

IR Contact for Ondas Holdings Inc.
888-657-2377
ir@ondas.com

Media Contact for Ondas
Escalate PR
ondas@escalatepr.com

Preston Grimes
Marketing Manager, Ondas Holdings Inc.
Preston.grimes@ondas.com




