
Ondas Inc. 
222 Lakeview Avenue Suite 800 

West Palm Beach, FL 33401

April 20, 2026

Dear Fellow Ondas Stockholder:

We are pleased to invite you to join us at the 2026 Annual Meeting of Stockholders (the “Annual 
Meeting”) of Ondas Inc. (“Ondas” or the “Company”) to be held on Thursday, May 28, 2026 at 10:00 a.m. 
Eastern Time, at the law offices of Akerman LLP at 777 South Flagler Drive, Suite 1100 West Tower, West 
Palm Beach, Florida 33401.

The accompanying Notice of Annual Meeting and Proxy Statement describes the specific matters to 
be voted upon at the Annual Meeting. Whether you own a few or many shares of Ondas stock and whether 
or not you plan to attend the Annual Meeting in person, it is important that your shares be represented at 
the Annual Meeting. Your vote is important and we ask that you please cast your vote as soon as possible.

The Board of Directors recommends that you vote FOR the election of all the director nominees; 
FOR the ratification of the selection of BDO USA, P.C. as the Company’s independent certified public 
accountants for the fiscal year ending December 31, 2026; FOR the advisory approval of the Company’s 
executive compensation; FOR the approval of an amendment to the Company’s Amended and Restated 
Articles of Incorporation, as amended, to increase the number of authorized shares of common stock; and 
FOR the approval of an amendment to the Ondas Inc. 2021 Stock Incentive Plan, as amended (the “2021 
Plan”), to increase the number of shares of common stock authorized for issuance under the 2021 Plan. 
Please refer to the accompanying Proxy Statement for detailed information on each of the proposals and 
the Annual Meeting.

Sincerely,

Eric A. Brock 
Chairman, Chief Executive Officer and President 
Ondas Inc.



Ondas Inc. 
222 Lakeview Avenue Suite 800

West Palm Beach, FL 33401

NOTICE OF THE 2026 ANNUAL MEETING OF STOCKHOLDERS

To Stockholders of Ondas Inc.:

The 2026 Annual Meeting of Stockholders (the “Annual Meeting”) of Ondas Inc. will be held on Thursday, 
May 28, 2026 at 10:00 a.m. Eastern Time, at the law offices of Akerman LLP at 777 South Flagler Drive, Suite 1100 
West Tower, West Palm Beach, Florida 33401. The purpose of the Annual Meeting is to consider and vote upon the 
following proposals:

1.	 Director Election Proposal — a proposal to elect four directors, each for a term expiring at the next 
annual meeting or until their successors are duly elected and qualified;

2.	 Auditor Ratification Proposal — a proposal to ratify the selection of BDO USA, P.C. as the Company’s 
independent certified public accountants for the fiscal year ending December 31, 2026;

3.	 Say on Pay Proposal — a proposal to obtain advisory approval of the Company’s executive compensation;

4.	 Charter Amendment Proposal — a proposal to approve an amendment to the Company’s Amended and 
Restated Articles of Incorporation, as amended, to increase the number of authorized shares of common 
stock from 800,000,000 to 1,200,000,000;

5.	 Incentive Plan Proposal — a proposal to approve an amendment to the 2021 Stock Incentive Plan, as 
amended (the “2021 Plan”), to increase the number of shares of Common Stock authorized for issuance 
under the 2021 Plan; and

6.	 To transact any other business that is properly presented at the Annual Meeting or any adjournments or 
postponements of the Annual Meeting.

The close of business on April 9, 2026 has been fixed as the record date for the Annual Meeting (the “Record 
Date”). Only holders of record of Ondas Inc. common stock on the Record Date are entitled to notice of, and to vote 
at, the Annual Meeting or any adjournments or postponements of the Annual Meeting.

We cordially invite you to attend the Annual Meeting in person. Even if you plan to attend the Annual Meeting, 
we ask that you please cast your vote as soon as possible. As more fully described in the accompanying proxy statement, 
you may revoke your proxy and reclaim your right to vote at any time prior to its use.

Sincerely,

Patrick Huston
Chief Operating Officer, General Counsel and Secretary
Ondas Inc.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 28, 2026

The accompanying proxy statement and the most recent Annual Report on Form 10-K are available at 
https://web.viewproxy.com/Ondas/2026.
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PROXY STATEMENT

This Proxy Statement contains information relating to the solicitation of proxies by the Board of 
Directors (the “Board”) of Ondas Inc. (“Ondas” or the “Company,” or “we,” “us,” and “our”) for use at our 2026 
Annual Meeting of Stockholders (“Annual Meeting”). Our Annual Meeting will be held on Thursday, May  28, 
2026 at  10:00  a.m. Eastern Time, at the law offices of Akerman LLP at 777 South Flagler Drive, Suite 1100 
West Tower, West Palm Beach, Florida 33401. If you will need directions to the Annual Meeting, please visit 
https://www.akerman.com/en/firm/offices/west-palm-beach.html. If you require special assistance at the Annual 
Meeting because of a disability, please contact Preston Grimes at (888) 350-9994.

The close of business on April 9, 2026 has been fixed as the record date for the Annual Meeting (the “Record 
Date”). Only holders of record of shares of Ondas common stock, par value of $0.0001 per share (“Common Stock”), 
on the Record Date are entitled to notice of, and to vote at, the Annual Meeting or any adjournments or postponements 
of the Annual Meeting. As of the Record Date, there were 481,883,390 shares of Common Stock issued and 
outstanding and entitled to vote at the Annual Meeting. This proxy statement and form of proxy are first being mailed 
to stockholders on or about April 20, 2026.
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QUESTIONS AND ANSWERS ABOUT OUR ANNUAL MEETING

What is the purpose of our 2026 Annual Meeting?

Our 2026 Annual Meeting will be held to consider and vote upon the following proposals:

1.	 Director Election Proposal — a proposal to elect four directors, each for a term expiring at the next 
Annual Meeting or until their successors are duly elected and qualified;

2.	 Auditor Ratification Proposal — a proposal to ratify the selection of BDO USA, P.C. as the Company’s 
independent certified public accountants for the fiscal year ending December 31, 2026;

3.	 Say on Pay Proposal — a proposal to obtain advisory approval of the Company’s executive compensation;

4.	 Charter Amendment Proposal — a proposal to approve an amendment to the Company’s Amended and 
Restated Articles of Incorporation, as amended, to increase the number of authorized shares of Common 
Stock from 800,000,000 to 1,200,000,000;

5.	 Incentive Plan Proposal — a proposal to approve an amendment to the 2021 Stock Incentive Plan, as 
amended (the “2021 Plan”), to increase the number of shares of Common Stock authorized for issuance 
under the 2021 Plan; and

6.	 To transact any other business that is properly presented at the Annual Meeting or any adjournments or 
postponements of the Annual Meeting.

How can I attend the Annual Meeting?

You are entitled to attend the Annual Meeting only if you were an Ondas stockholder as of the Record Date or 
you hold a valid proxy for the Annual Meeting. You should be prepared to present photo identification for admittance. 
If your shares are held by a brokerage firm, bank, or a trustee, you should provide proof of beneficial ownership as of 
the Record Date, such as a bank or brokerage account statement or other similar evidence of ownership. Even if you 
plan to attend the Annual Meeting, please cast your vote as soon as possible.

What are the voting rights of Ondas stockholders?

Each stockholder of Common Stock is entitled to one vote per share on each of the four director nominees and 
one vote per share on each other matter properly presented at the Annual Meeting for each share of Common Stock 
owned by that stockholder on the Record Date.

What constitutes a quorum?

The holders of a majority of the shares of stock, issued and outstanding and entitled to vote, shall be present 
in person or represented by proxy in order to constitute a quorum for the Annual Meeting. If you submit a properly 
executed proxy or voting instruction card or properly cast your vote via the Internet or telephone, your shares will be 
considered part of the quorum, even if you abstain from voting or withhold authority to vote as to a particular proposal. 
Under Nevada law, we also will consider as present for purposes of determining whether a quorum exists any shares 
represented by “broker non-votes.”

What are “broker non-votes?”

“Broker non-votes” occur when shares held by a brokerage firm are not voted with respect to a proposal because 
the firm has not received voting instructions from the stockholder and the firm does not have the authority to vote 
the shares in its discretion. Under applicable exchange rules, the Director Election Proposal, Say on Pay Proposal, 
and Incentive Plan Proposal are non-routine proposals, and as such a broker does not have the discretion to vote on 
such proposals if such broker has not received instructions from the beneficial owner of the shares represented. The 
Auditor Ratification Proposal and Charter Amendment Proposal are routine proposals, and as such a broker does have 
discretion to vote on the Auditor Ratification Proposal and Charter Amendment Proposal.
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Will my shares be voted if I do not provide my proxy?

If your shares are held by a brokerage firm and you do not provide the firm specific voting instructions, such 
firm will not have the authority to vote your shares for the Director Election Proposal, Say on Pay Proposal, and 
Incentive Plan Proposal and your shares will not be voted, and will be considered “broker non-votes,” with respect to 
these proposals to be presented at the Annual Meeting. Therefore, we urge you to provide voting instructions so that 
your shares will be voted. If you hold your shares directly in your own name, your shares will not be voted unless you 
provide a proxy or fill out a written ballot in person at the Annual Meeting.

How do I vote?

Ondas stockholders of record on April 9, 2026 may submit their proxies as follows:

•	 Through the Internet, by visiting the website established for that purpose at https://AALvote.com/ONDS by 
11:59 p.m. Eastern Time on May 27, 2026 and following the instructions;

•	 By telephone, by calling the toll-free number +1 (866) 804-9616 in the United States, Canada, or Puerto 
Rico on a touch-tone phone by 11:59 p.m. Eastern Time on May 27, 2026 and following the recorded 
instructions; or

•	 By mail, by marking, signing, and dating the enclosed proxy card and returning it in the postage-paid 
envelope provided or returning it pursuant to the instructions provided in the proxy card.

If you are a beneficial owner, please refer to your proxy card or the information forwarded by your bank, broker 
or other holder of record to see which options are available to you.

To vote in person:

•	 If you are a registered holder, attend our Annual Meeting, bring valid photo identification, and deliver your 
completed proxy card or ballot in person; or

•	 If you hold your shares in “street name,” attend our Annual Meeting, bring valid photo identification, and 
obtain a legal proxy from your bank or broker to vote the shares that are held for your benefit, attach it to 
your completed proxy card and deliver it in person.

Can I change my vote after I have voted?

You may revoke your proxy and change your vote at any time before the final vote at the Annual Meeting. You 
may vote again on a later date via the Internet, by telephone, by signing and mailing a new proxy card with a later date, 
or by attending the Annual Meeting and voting in person (only your latest proxy submitted prior to the Annual Meeting 
will be counted). However, your attendance at the Annual Meeting will not automatically revoke your proxy unless you 
vote again at the Annual Meeting or specifically request in writing that your prior proxy be revoked.

What vote is required to approve each proposal at the Annual Meeting?

Proposal 1 — Director Election Proposal.

The vote required to elect our four directors, each for a term expiring at the next Annual Meeting or until their 
successors are duly elected and qualified, is a plurality of the votes cast at the Annual Meeting. A withhold vote and 
broker non-votes will have no effect on the outcome of the vote for the Director Election Proposal.

Proposal 2 — Auditor Ratification Proposal.

The vote required to approve the Auditor Ratification Proposal is a majority of the votes cast at the Annual 
Meeting. Abstentions will have no effect on the outcome of the vote for the Auditor Ratification Proposal.

Proposal 3 — Say on Pay Proposal.

The vote required to approve the Say on Pay Proposal is a majority of the votes cast at the Annual Meeting. 
Abstentions and broker non-votes will have no effect on the outcome of the Say on Pay Proposal.
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Proposal 4 — Charter Amendment Proposal.

The vote required to approve the Charter Amendment Proposal is a majority of the votes cast at the Annual 
Meeting. Abstentions will have no effect on the outcome of the vote for the Charter Amendment Proposal.

Proposal 5 — Incentive Plan Proposal.

The vote required to approve the Incentive Plan Amendment Proposal is a majority of the votes cast at the Annual 
Meeting. Abstentions and broker non-votes will have no effect on the outcome of the Incentive Plan Amendment 
Proposal.

How does the Board recommend I vote on the proposals?

The Board recommends that you vote:

•	 FOR Proposal 1: the Director Election Proposal;

•	 FOR Proposal 2: the Auditor Ratification Proposal;

•	 FOR Proposal 3: the Say on Pay Proposal;

•	 FOR Proposal 4: the Charter Amendment Proposal; and

•	 FOR Proposal 5: the Incentive Plan Proposal.

How will the persons named as proxies vote?

If you complete and submit a proxy, the persons named as proxies will follow your voting instructions. If you 
submit a proxy but do not provide instructions or if your instructions are unclear, the persons named as proxies will 
vote your shares in accordance with the recommendations of the Board, as set forth above.

With respect to any other proposal that properly comes before the Annual Meeting, the persons named as proxies 
will vote as recommended by our Board or, if no recommendation is given, in their own discretion.

Who will pay for the cost of soliciting proxies?

We will pay for the cost of soliciting proxies. Our directors, officers, and other employees, without additional 
compensation, may also solicit proxies personally or in writing, by telephone, e-mail, or otherwise. Ondas has engaged 
Alliance Advisors, LLC to assist it in the distribution and solicitation of proxies at a fee of $16,000, plus expenses. As 
is customary, we will reimburse brokerage firms, fiduciaries, voting trustees, and other nominees for forwarding our 
proxy materials to each beneficial owner of Common Stock held of record by them.

Whom should I call with questions?

If you have additional questions about the Annual Meeting, you should contact:

Ondas Inc. 
222 Lakeview Avenue Suite 800 
West Palm Beach, FL 33401 
Attention: Investor Relations 
Phone Number: (888) 350-9994 
E-mail Address: inquiries@ondas.com

If you would like additional copies of this proxy statement or you need assistance voting your shares, you should 
contact:

Alliance Advisors, LLC 
200 Broadacres Drive, 3rd Floor 
Bloomfield, New Jersey 07003 
Phone Number: (855) 325-6668 (Toll Free in U.S.) 
Email: ONDS@allianceadvisors.com 
Website: www.allianceadvisors.com
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PROPOSAL 1: DIRECTOR ELECTION PROPOSAL

Our Board currently consists of four members. All of the director nominees listed below were elected by our 
stockholders at our 2025 Annual Meeting of Stockholders. Upon the recommendation of our Nominating and Corporate 
Governance Committee (the “N&CG Committee”), our Board has nominated the four persons listed below to stand 
for a term expiring at the next Annual Meeting of Stockholders or until their successors are duly elected and qualified. 
Each nominee listed below is currently serving as a director and is willing and able to serve as a director of Ondas.

Directors

Below are the names of and certain information regarding our directors:

Name Age Position

Eric A. Brock 55 Chairman, Chief Executive Officer, and President
Richard M. Cohen 75 Director
Randall P. Seidl 62 Director
Jaspreet Sood 52 Director

Eric A. Brock — Chairman of the Board, Chief Executive Officer, and President

Mr. Brock has been the Chairman and Chief Executive Officer since 2018 and our President since June 9, 2023. Also, 
Mr. Brock has served as an officer and director of our subsidiaries since September 2018, including: Chairman of Ondas 
Networks Inc. (“Networks”) since September 2018; Chairman of the Board and President of Ondas Autonomous Systems 
Inc. (“OAS”) since December 2023 and Co-Chief Executive Officer of OAS since August 2024; Chairman of American 
Robotics, Inc. since August 2021 and Secretary of American Robotics, Inc. since November 2023; Chairman of Airobotics 
Ltd. since January 2023; and Chairman and Chief Executive Officer of Ondas Capital Inc. since September 2025. Mr. Brock 
served as Secretary and Treasurer of OAS from December 2023 to October 2025; Chief Executive Officer of American 
Robotics, Inc. from June 2023 to October 2023; and as Chief Executive Officer of Networks from September 2018 to 
January 2025. Mr. Brock is an entrepreneur with over 30 years of global banking and investing experience. He served as 
a founding Partner and Portfolio Manager with Clough Capital Partners, a Boston-based investment firm, from 2000 to 
2017. Prior to Clough, Mr. Brock was an investment banker at Bear, Stearns & Co. and an accountant at Ernst & Young, 
LLP. Mr. Brock holds an MBA from the University of Chicago and a BS from Boston College.

Non-Management Directors

Richard M. Cohen — Director

Mr. Cohen was appointed as one of our directors on September 28, 2018. Previously, he had served as a member of the 
Board of Networks from April 2016 to September 2018. He has been the President of Richard M Cohen Consultants since 
1995, a company providing financial consulting services to both public and private companies. He has served as a director 
of Great Elm Capital Corp. (NASDAQ: GECC) since March 2022, Direct Digital Holdings, Inc. (NASDAQ: DRCT) since 
November 2021, 20/20 Biolabs, Inc. (NASDAQ: AIDX), and Smart For Life, Inc. (NASDAQ: SMFL) from February 2022 
to October 2022. From March 2012 to July 2015, he was the Founder and Managing Partner of Chord Advisors, a firm 
providing outsourced CFO services to both public and private companies. From May 2012 to August 2013, he was the 
Interim CEO and member of the Board of Directors of CorMedix Inc. (NYSE: CRMD). From July 2008 to August 2012, 
Mr. Cohen was a member of the Audit Committee of Rodman and Renshaw, an investment banking firm. From July 2001 
to August 2012, he was a partner with Novation Capital until its sale to a private equity firm. Mr. Cohen holds a BS with 
honors from the University of Pennsylvania (Wharton), an MBA from Stanford University and a CPA (inactive) from 
New York State. He is considered an expert to Chair the Audit Committee of a publicly traded company.

Randall P. Seidl — Director

Mr. Seidl was appointed as one of our directors on November 16, 2020. Mr. Seidl has served as Chief Executive 
Officer and a director of Rainwater Technologies (NASDAQ:  RAIN) since January  2, 2025. In 2020, Mr.  Seidl 
founded and continues to serve as Chairman of Sales Community, a sales social network with a mission to add value 
to technology sales professionals. In 2016, he founded and continues to serve as Chairman of Top Talent Recruiting, a 
boutique contingency-based recruiting business. In 2013, he founded and continues to serve as Chairman of Revenue 
Acceleration to help tech companies accelerate revenue growth. From 2009 to 2013, Mr. Seidl served as Sr. Vice 
President/General Manager of Hewlett Packard’s Americas and U.S. Enterprise Group. From 2006 to 2009, he served 
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as Sr. Vice President/General Manager of Sun Microsystems’ North America business and as Vice President/General 
Manager for Financial Services. From 2004 to 2006, he served as Vice President/General Manager of East Region at 
StorageTek. From 2003 to 2004, he served as Chief Executive Officer and director at Permabit, from 2000 to 2003 was 
co-founder and Executive Vice President of GiantLoop, and from 1996 to 1999 was Chairman and Chief Executive 
Officer of Workgroup Solutions. He began his career at EMC Corporation, employee #33, holding various domestic and 
international positions including Vice President of Open Systems Sales for North America from 1985 to 1996. Since 
2015, Mr. Seidl has served as director of Data Dynamics, a leader in enterprise data management, and since 2016 a 
director of ISG, the leader in claim and litigation support services for insurance and legal communities. He previously 
served as director of Datawatch Corporation (2015-2018, Nasdaq: DWCH, acquired by Altair). He continues to serve 
on the advisory boards and consults with ZoomInfo, AuctusIQ, TitanX, Sandler, and others. Mr. Seidl is a graduate of 
Boston College’s Carroll School of Management. Mr. Seidl serves as a Trustee Associated on Boston College’s Board 
of Trustees and the Board of Trustees of St. Sebastian’s School. He is also a member of Chief Executives Organization 
and Young Presidents’ Organization and is active with other charities.

Jaspreet (Jas) Sood — Director

Ms. Sood was appointed as one of our directors on January 19, 2021. Ms. Sood is a seasoned executive who 
has strategic expertise in the areas of sales, product management, P&L management, operational transformation and 
go to market strategies. Ms. Sood serves as President — Strategics West and US Healthcare for Palo Alto Networks 
(NYSE: PANW) since August 2025. Ms. Sood previously served as Senior Vice President of Sales — US Enterprise and 
Healthcare of Palo Alto Networks from August 2021 to August 2025. Prior to joining Palo Alto Networks, Ms. Sood held 
a variety of executive level positions with Hewlett Packard Enterprise (NYSE: HPE) and its predecessor companies in 
the areas of business operations, strategy, product management, and finance. Ms. Sood was employed by Hewlett Packard 
Enterprise and its predecessor companies for twenty-five years. Ms. Sood holds an MBA with an emphasis in Technology 
Management from Pepperdine University and a bachelor’s degree in Economics from the University of California, Irvine. 
In 2018, 2019, 2020, and 2021, she was honored as a “CRN Power 100 Woman of the Channel” and sales executive of the 
year in 2023. Ms. Sood is routinely featured as a guest speaker at various technology industry events.

Family Relationships

There are no family relationships between our executive officers and members of our Board.

Board Matrix

The matrix below summarizes certain of the key experiences, qualifications, skills, and attributes that our 
director nominees bring to the Board to enable effective oversight. This matrix is intended to provide a summary of 
our director nominees’ qualifications and is not a complete list of each director nominee’s strengths or contributions 
to the Board. Additional details on each director nominee’s experiences, qualifications, skills, and attributes are set 
forth in their biographies:

(As of April 9, 2026) Eric Brock Richard M. Cohen Randall P. Seidl Jaspreet Sood

Skills and Experience
Executive Leadership ���������������������������������� • • • •
Industry Experience�������������������������������������� • ﻿
Financial and Accounting �������������������������� • • • •
Strategy and Innovation������������������������������ • • • •
Cybersecurity/Artificial Intelligence����� •
Risk Management������������������������������������������ • • • •

Tenure and Independence
Tenure (years)�������������������������������������������������� 8 8 5 5
Independence�������������������������������������������������� • • •

Vote Required and Board Recommendation

The vote required to elect our four directors, each for a term expiring at the next annual meeting or until their 
successors are duly elected and qualified, is a plurality of the votes cast. The Board recommends that you vote “FOR” 
the election of each of the director nominees.
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CORPORATE GOVERNANCE

Board of Directors

The business and affairs of the Company are managed by or under the direction of the Board. The Board is 
currently composed of four members. The Board has not appointed a lead independent director; instead, the presiding 
director for each executive session is rotated among the Chairs of the committees of our Board.

The Board held seven (7) meetings and took 26 actions by unanimous written consent during the year ended 
December 31, 2025. In 2025, each person serving as a director attended at least 75% of the total number of meetings 
of our Board and any Board committee on which he or she served.

Our directors are expected to attend our Annual Meeting of Stockholders. Any director who is unable to attend 
our Annual Meeting is expected to notify the Chairman of the Board in advance of the Annual Meeting. All of our 
directors then serving attended the 2025 Annual Meeting of Stockholders.

Committees of the Board

Audit Committee

The audit committee of the Board (the “Audit Committee”) reviews our internal accounting procedures 
and consults with and reviews the services provided by our independent registered public accountants. Our Audit 
Committee consists of three directors, Messrs. Cohen and Seidl and Ms. Sood, and our Board has determined that each 
of them is independent within the meaning of the listing requirements of The Nasdaq Stock Market (“Nasdaq”) and the 
independence requirements contemplated by Rule 10A-3 under the Exchange Act. Mr. Cohen is the chairman of the 
Audit Committee, and our Board has determined that Mr. Cohen is an “audit committee financial expert” as defined by 
Securities and Exchange Commission (“SEC”) rules and regulations implementing Section 407 of the Sarbanes-Oxley 
Act of 2002 (“SOX”). Our Board has determined that the composition of our Audit Committee meets the criteria for 
independence under, and the functioning of our Audit Committee complies with, the applicable requirements of the 
SOX, Nasdaq listing requirements and SEC rules and regulations. We intend to continue to evaluate the requirements 
applicable to us and to comply with the future requirements to the extent that they become applicable to our Audit 
Committee. The principal duties and responsibilities of our Audit Committee include:

•	 overseeing the accounting and financial reporting processes of the Company, internal systems of control 
of the Company and audits of the Company’s consolidated financial statements;

•	 overseeing the Company’s relationship with its independent auditors, including appointing or changing the 
Company’s auditors and ensuring their independence;

•	 providing oversight regarding significant financial matters, including the Company’s tax planning, treasury 
policies, dividends and share issuance and repurchases;

•	 overseeing the Code of Conduct; and

•	 reviewing and approving all transactions with related persons for potential conflict of interest situations 
on an ongoing basis.

The Audit Committee held nine (9) meetings and took five (5) actions by unanimous written consent during the 
year ended December 31, 2025.

Compensation Committee

The compensation committee of the Board (the “Compensation Committee”) reviews and determines the 
compensation of all our executive officers. Our Compensation Committee consists of three directors, Messrs. Cohen 
and Seidl and Ms. Sood, each of whom is a non-employee member of our Board as defined in Rule 16b-3 under the 
Exchange Act and independent within the meaning of the listing requirements of Nasdaq. Mr. Seidl is the chairman 
of the Compensation Committee. Our Board has determined that the composition of our Compensation Committee 
satisfies the applicable independence requirements under, and the functioning of our Compensation Committee 
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complies with the applicable listing requirements of Nasdaq and SEC rules and regulations. We intend to continue to 
evaluate and intend to comply with all future requirements applicable to our Compensation Committee. The principal 
duties and responsibilities of our Compensation Committee include:

•	 establishing, overseeing and administering the Company’s employee compensation policies and programs;

•	 reviewing and approving compensation and incentive programs and awards for the Company’s Chief 
Executive Officer, all other executive officers of the Company and the non-employee members of the 
Company’s Board; and

•	 administering the Company’s equity compensation plans.

The Compensation Committee held five (5) meetings and took 18 actions by unanimous written consent during 
the year ended December 31, 2025.

Nominating and Corporate Governance Committee

The N&CG Committee consists of three independent directors, Messrs. Cohen and Seidl, and Ms. Sood. 
Mr. Cohen is the chairman of the N&CG Committee. Our Board has determined that the composition of our N&CG 
Committee satisfies the applicable independence requirements under, and the functioning of our N&CG Committee 
complies with the applicable listing requirements of Nasdaq and SEC rules and regulations. We will continue to 
evaluate and will comply with all future requirements applicable to our N&CG Committee. The N&CG Committee’s 
responsibilities include:

•	 assisting the Board in identifying individuals qualified to become Board members, consistent with criteria 
approved by the Board;

•	 recommending for the Board’s approval the slate of nominees to be proposed by the Board to stockholders 
for election to the Board;

•	 developing, updating and recommending to the Board the governance principles applicable to the 
Company;

•	 overseeing the evaluation of the Board and management;

•	 recommending to the Board the directors who will serve on each committee of the Board; and

•	 addressing any related matters required by the federal securities laws.

The N&CG Committee held one (1) meeting and took two (2) actions by unanimous written consent during the 
year ended December 31, 2025.

Code of Business Conduct and Ethics and Committee Charters

We have adopted a Code of Business Conduct and Ethics (the “Code”), which is applicable to all of our 
employees, executive officers and directors. The Audit Committee is responsible for overseeing the Code of Conduct 
and our Board must approve any waivers of the Code of Conduct for employees, executive officers and directors. All 
of our directors, executive officers and employees are required to certify in writing their understanding of and intent 
to comply with the Code of Conduct.

Our Board adopted charters for the Audit Committee, Compensation Committee, and N&CG Committee of the 
Board describing the authority and responsibilities delegated to each committee.

We post on our website www.ondas.com the charters of each of our Board committees and our Code of Conduct, 
and all disclosures that are required by law concerning any amendments or waivers thereto applicable to our principal 
executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar 
functions; and any other corporate governance materials contemplated by the Nasdaq listing requirements and SEC 
regulations. These documents are also available in print, without charge, to any stockholder requesting a copy in 
writing from our Secretary at our executive offices set forth in this proxy statement.
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Insider Trading Policy

We have  adopted  an  Insider Trading Policy  that governs the purchase, sale, and/or other disposition of our 
securities and is applicable to our directors, officers, employees, and other covered persons. We believe our Insider 
Trading Policy is reasonably designed to promote compliance with insider trading laws, rules, and regulations, and 
listing standards applicable to the Company. Except in limited circumstances with prior approval of the administrators 
of the policy, the policy also prohibits directors, officers, employees, and other covered persons from (i) hedging their 
ownership of the Company’s stock, including trading in publicly-traded options or other derivative instruments related 
to the Company’s securities and (ii)  selling “short” our securities to the extent required by federal securities laws. 
A copy of our insider trading policy is filed as Exhibit 19.1 to our Annual Report on Form 10-K for the year ended 
December 31, 2025.

Board Leadership

The Board has no policy regarding the need to separate or combine the offices of Chairman of the Board 
(“Chairman”) and Chief Executive Officer and instead the Board remains free to make this determination from time 
to time in a manner that seems most appropriate for the Company. The positions of Chairman and Chief Executive 
Officer are currently held by Eric Brock. The Board believes the Chief Executive Officer is in the best position to 
direct the independent directors’ attention on the issues of greatest importance to the Company and its stockholders. 
As a result, the Company does not have a lead independent director; instead, the presiding director for each executive 
session is rotated among the Chairs of the committees of our Board. Our overall corporate governance policies and 
practices combined with the strength of our independent directors and our internal controls minimize any potential 
conflicts that may result from combining the roles of Chairman and Chief Executive Officer.

Board Oversight of Enterprise Risk

The Board is actively involved in the oversight and management of risks that could affect the Company. This 
oversight and management is conducted primarily through the committees of the Board identified above but the full 
Board has retained responsibility for general oversight of risks. The Audit Committee is primarily responsible for 
overseeing the risk management function, specifically with respect to management’s assessment of risk exposures 
(including risks related to liquidity, credit, operations and regulatory compliance, among others), and the processes in 
place to monitor and control such exposures. The other committees of the Board consider the risks within their areas of 
responsibility. The Board satisfies its oversight responsibility through full reports by each committee chair regarding 
the committee’s considerations and actions, as well as through regular reports directly from officers responsible for 
oversight of particular risks within the Company.

Director Independence

A majority of our Board is independent under the rules of Nasdaq. Our Board has undertaken a review of the 
independence of our directors and considered whether any director has a material relationship with us that could 
compromise his or her ability to exercise independent judgment in carrying out his or her responsibilities. As a result 
of this review, our Board has determined that Messrs. Cohen and Seidl, and Ms. Sood are “independent directors” as 
defined under the rules of Nasdaq.

Communications with the Company and the Board

Stockholders may communicate with the Company through its Investor Relations Department by writing to 
Investor Relations, Ondas Inc., 222 Lakeview Avenue Suite 800, West Palm Beach, FL 33401.

Stockholders interested in communicating with our Board, any Board committee, any individual director, or any 
group of directors (such as our independent directors) should send written correspondence to Ondas Inc. Board of 
Directors, Attn: Secretary, 222 Lakeview Avenue Suite 800, West Palm Beach, FL 33401.
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Stockholder Proposals for Next Year’s Annual Meeting

To be eligible to present a proposal or nomination at the 2027 Annual Meeting, such proposal or nomination 
must be properly submitted to us as set forth in our Bylaws and not earlier than January 28, 2027 nor later than 
February 27, 2027. These requirements are separate from the SEC’s requirements that a stockholder must meet in order 
to have a proposal included in our proxy statement. Stockholders interested in submitting a proposal for inclusion in 
the Proxy Statement for the 2027 Annual Meeting of Stockholders may do so by following the procedures prescribed 
in SEC Rule 14a-8. To be eligible for inclusion, shareholder proposals must be received at the address below no later 
than December 21, 2026. Additionally, to comply with the SEC’s universal proxy rules, stockholders who intend to 
solicit proxies in support of director nominees other than the Company’s nominees must provide notice that sets forth 
the information required by Rule 14a-19 under the Exchange Act no later than March 29, 2027. Detailed information 
for submitting stockholder proposals or nominations of director candidates will be provided upon written request to 
the Secretary of Ondas Inc., 222 Lakeview Avenue Suite 800, West Palm Beach, FL 33401.

Stockholder Director Nominations

The N&CG Committee has established a policy pursuant to which it considers director candidates recommended 
by our stockholders. All director candidates recommended by our stockholders are considered for selection to the 
Board on the same basis as if such candidates were recommended by one or more of our directors or other persons.

To recommend a director candidate for consideration by our N&CG Committee, a stockholder must submit the 
recommendation in writing to our Secretary not later than 120 calendar days prior to the anniversary date of our proxy 
statement distributed to our stockholders in connection with our previous year’s annual meeting of stockholders, and 
the recommendation shall set forth (a) as to each person whom the stockholder proposes to nominate for election 
or reelection as a director, (i) the name, age, business address and residence address of the person, (ii) the principal 
occupation or employment of the person, (iii) the class and number of shares of capital stock of the Company which are 
beneficially owned by the person and (iv) any other information relating to the person that is required to be disclosed 
in solicitations for proxies for election of directors pursuant to Regulation 14A under the Exchange Act; and (b) as to 
the stockholder giving the notice, (i) the name and record address of such stockholder and (ii) the class and number 
of shares of capital stock of the Company which are beneficially owned by such stockholder. Additionally, to comply 
with the SEC’s universal proxy rules, stockholders who intend to solicit proxies in support of director nominees other 
than the Company’s nominees must provide notice that sets forth the information required by Rule 14a-19 under the 
Exchange Act. The Company may require any proposed nominee to furnish such other information as may reasonably 
be required by the Company to determine the eligibility of such proposed nominee to serve as a director of the 
Company.
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EXECUTIVE COMPENSATION

Executive and Director Compensation

Summary Compensation Table

The following table provides the compensation earned by our principal executive officer and other executive 
officers whose total compensation exceeded $100,000 for the fiscal years ended December 31, 2025 and 2024.

Name and Principal Position Year
Salary  

($)
Bonus  

($)

Stock 
Awards 

($)

Option 
Awards 

($)

Non-Equity 
Incentive Plan 
Compensation 

($)

Nonqualified 
Deferred 

Compensation 
Earnings  

($)

All Other 
Compensation 

($)
Total  

($)
Eric A. Brock(1) 2025 $� 350,000 $� 50,000 $� — $� — $� — $� — $� 26,066 $� 426,066

(CEO) 2024 $� 200,000 $� — $� — $� — $� — $� — $� 19,288 $� 219,288

Neil Laird  
(CFO and Treasurer)  2025(2) $� 156,923 $� 250,000 $� 143,000 $� 97,000 $� — $� — $� 28,712(3) $� 675,635

 2024(4) $� — $� $� 15,578(5) $� — $� — $� — $� 253,333 $� 268,911

Patrick Huston(6)  
(COO, General Counsel 
and Secretary) 2025 $� 89,744 $� 50,000 $� 596,000 $� 409,000 $� — $� — $� 3,333 $� 1,148,077

(1)	 Mr. Brock’s All Other Compensation for 2025 and 2024 includes health insurance premiums paid on Mr. Brock’s behalf.
(2)	 Mr. Laird was appointed as Chief Financial Officer, Treasurer and Secretary of the Company on June 22, 2025, pursuant to 

the Laird Agreement (as defined below).
(3)	 All Other Compensation for 2025 includes post-employment benefits paid on Mr. Laird’s behalf totaling $10,346 and health 

insurance premiums totaling $18,366.
(4)	 Mr. Laird served as Interim Chief Financial Officer, Treasurer and Secretary of the Company from June 21, 2024 to June 22, 

2025, pursuant to the Services Agreement, dated June 21, 2024 with AM Consulting (the “Services Agreement”). All Other 
Compensation for 2024 includes consulting fees incurred for Mr. Laird’s services from June 21, 2024 through December 31, 
2024.

(5)	 Pursuant to the Services Agreement, Mr. Laird was issued warrants to purchase shares of Common Stock pursuant to the 
2018 Plan. The warrants vested in four equal quarterly installments with the first vesting date commencing on September 21, 
2024.

(6)	 General Huston was appointed as our Chief Operating Officer and Secretary on December 16, 2025. General Huston has also 
served as the Company’s General Counsel since October 2025. All Other Compensation for 2025 includes post-employment 
benefits paid on General Huston’s behalf.

Policies and Practices Related to the Grant of Certain Equity Awards.

While we do not have a formal policy with respect to the timing of awards of stock options, stock appreciation 
rights, or similar option-like instruments to our NEOs, we do not grant such equity awards in anticipation of the 
release of material nonpublic information, and we do not time the release of material nonpublic information based on 
equity award grant dates or for the purpose of affecting the value of executive compensation. In certain circumstances, 
including the hiring, promotion, recognition, retention or other purposes, the Compensation Committee may approve 
grants to an officer to be effective at other times.
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The following table contains information required by Item 402(x)(2) of Regulation S-K about stock options 
granted to certain of the Company’s NEOs in the last completed fiscal year during the period from four business days 
before to one business day after the filing of the Company’s Annual Report on Form 10-K, the Company’s Quarterly 
Reports on Form 10-Q, or the filing or furnishing of any Current Report on Form 8-K that discloses material nonpublic 
information.

Name Grant Date

Number of 
Securities 

Underlying the 
Award

Exercise Price 
of the  
Award  
($/Sh)

Grant Date  
Fair Value  

of the  
Award

Percentage 
Change in 
the Closing 

Market Price of 
the Securities 

Underlying the 
Award Between 

the Trading 
Day Ending 
Immediately 
Prior to the 
Disclosure 
of Material 
Nonpublic 

Information 
and the Trading 
Day Beginning 
Immediately 
Following the 

Disclosure 
of Material 
Nonpublic 

Information
Neil Laird������������������������� June 23, 2025 100,000 $� 1.58 $� 97,000 15.82%

Patrick Huston�����������������
November 4, 

2025 100,000 $� 6.15 $� 409,000 (2.44)%

Outstanding Equity Awards at Fiscal Year End

The following table provides the outstanding equity awards for our principal executive officer and other executive 
officers as of the year ended December 31, 2025 and 2024.

Option Awards Stock Awards

Name and Principal  
Position

Grant  
Date

Number of  
securities  

underlying  
unexercised  

options  
(#)  

exercisable

Number of  
securities  

underlying  
unexercised  

options  
(#)  

unexercisable

Equity  
incentive  

plan  
awards:  

Number of  
securities  

underlying  
unexercised  
unearned  
options  

(#)

Option  
exercise  

price  
($)

Option  
expiration  

date

Number  
of  

shares  
or units  
of stock  

that  
have not  
vested  

(#)

Market  
value of  

shares or  
units of  

stock that  
have not  
vested(1)

($)

Equity  
incentive  

plan  
awards:  
Number  

of  
unearned  

shares,  
units or  

other  
rights  

that have  
not vested  

(#)

Equity  
incentive  

plan  
awards:  
Market  

or payout  
value of  

unearned  
shares,  
units or  

other  
rights  

that have  
not vested  

($)
Eric A. Brock(2) — — — — — — — — — —

(CEO)

Neil Laird 06/23/2025(3) 25,000 75,000 — $� 1.58 06/23/2035 — — — —
(CFO and 
Treasurer) 06/23/2025(4) — — — — — 75,000 $� 732,000 — —

Patrick Huston 11/4/2025(5) 2,777 97,223 — $� 6.15 11/4/2035 — — — —
(COO, General 
Counsel and 
Secretary) 11/4/2025(6) — — — 100,000 $� 976,000 — —

(1)	 Market value is calculated by multiplying the closing market price of the Company’s Common Stock at the end of the last 
completed fiscal year by the number of shares or units of stock.
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(2)	 As of December 31, 2025, Mr. Brock had no outstanding equity awards.
(3)	 These stock options vest and are exercisable in eight successive equal quarterly installments with the first vesting date 

commencing on September 23, 2025.
(4)	 These RSUs vest in eight successive equal quarterly installments with the first vesting date commencing on September 23, 

2025.
(5)	 These stock options vest and are exercisable in thirty-six successive equal monthly installments with the first vesting date 

commencing on December 4, 2025.
(6)	 These RSUs vest in twelve successive equal quarterly installments with the first vesting date commencing on February 4, 

2026.

Employment Agreements with Executive Officers

Eric Brock

Eric Brock serves as our Chief Executive Officer pursuant to an employment agreement entered into on 
September 28, 2018 (the “Brock Agreement”). The Brock Agreement provides for a continuous term and may be 
terminated by either party at any time. Pursuant to the Brock agreement, Mr. Brock will receive an initial salary of 
$200,000 per annum, subject to annual review by our Board. Mr. Brock is eligible to participate in benefit plans 
generally available to our employees. During 2020, in response to COVID-19 employee furloughs, Mr. Brock accepted 
a pay reduction of 90% for the period from March 21 to May 19, 2020 and a 35% pay reduction from May 20 to 
December 15, 2020. Mr. Brock’s salary was returned to 100% effective December 16, 2020. On May 14, 2025, the 
Compensation Committee approved (i) an annual base salary of $400,000 for Mr. Brock, effective April 1, 2025 and 
(ii) a one-time discretionary bonus of $50,000.

As part of the terms of the Brock Agreement, Mr.  Brock entered into an Employment, Non-Competition, 
Confidential Information and Intellectual Property Assignment Agreement (the “Supplemental Agreement”). As part 
of the Supplemental Agreement, Mr.  Brock agreed (i)  not to engage in Competitive Business (as defined in the 
Supplemental Agreement) during his term of employment with us and for a period of 12 months following termination; 
(ii) not to disclose Confidential Information (as defined in the Supplemental Agreement), subject to certain customary 
carve-outs; and (iii) to assign to the Company any Intellectual Property (as defined in the Supplemental Agreement) 
developed using the Company’s resources or related to the Company’s business within the scope of and during the 
period of employment.

Mr. Brock is entitled to severance compensation from the Company if his employment is terminated (i) without 
cause or (ii) due to “constructive termination” or (iii) due to disability, with these causes of termination being defined in 
the Brock Agreement. The severance compensation would consist of (i) accrued and vested benefits, and (ii) continued 
payment of the executive base salary and benefits for a period of six (6) months following Mr. Brock’s separation.

Neil Laird

Neil Laird serves as our Chief Financial Officer and Treasurer pursuant to an employment agreement with 
the Company entered into on June 23, 2025 (the “Laird Agreement”), effective June 22, 2025. Pursuant to the Laird 
Agreement, Mr. Laird will be paid an annual base salary of $300,000 and is eligible to participate in the benefits 
plan established for Company employees. Mr. Laird was also (i) paid a one-time discretionary bonus of $50,000 on 
July 1, 2025, (ii) granted 100,000 shares of the Company’s common stock underlying time-based restricted stock units, 
which vest in eight successive equal quarterly installments, and (iii) granted non-qualified stock options to purchase 
100,000 shares of the Company’s common stock, which become exercisable in eight successive equal quarterly 
installments. On January  28, 2026, the Compensation Committee approved an annual base salary of $375,000, 
effective January 28, 2026.

Pursuant to the Laird Agreement, Mr. Laird is an at-will employee of the Company. If (i) Mr. Laird is terminated 
by the Company without Cause (as defined in the Employment Agreement), (ii) Mr. Laird terminates his employment 
due to Constructive Termination (as defined in the Laird Agreement), or (iii) Mr. Laird’s employment terminates as 
a result of his disability, the Company will provide Mr. Laird the following compensation: (a) Accrued Obligations 
(as defined in the Employment Agreement) through the date of termination and (b) reimbursement for all COBRA 
premium continuation payments for Mr. Laird and his eligible dependents for every benefit for which COBRA is 
applicable, for a period of six (6) months following the date of termination.
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Additionally, if Mr.  Laird is terminated in connection with a Change in Control (as defined in the Laird 
Agreement), the Company will provide Mr. Laird the following compensation: (i) Accrued Obligations (as defined in 
the Employment Agreement) through the date of termination, (ii) continued payment of base salary and plan benefits 
on a monthly basis for a period of six (6) months, following the date of termination, including reimbursement for 
all COBRA premium continuation payments for Mr. Laird and his eligible dependents for every benefit for which 
COBRA is applicable, for a period of six (6) months following the date of termination, and (iii) immediately accelerate 
vesting for all outstanding restricted stock units and stock options.

Patrick Huston

Patrick Huston serves as our Chief Operating Officer, General Counsel and Secretary pursuant to an employment 
agreement with the Company entered into on October 22, 2025 (the “Huston Agreement”), effective October 13, 
2025. Pursuant to the Huston Agreement, General Huston will be paid an annual base salary of $400,000 and will 
be eligible to participate in the benefits plan established for Company employees. General Huston was also granted 
(i) 100,000 shares of the Company’s common stock underlying time-based restricted stock units, which shall vest in 
twelve successive equal quarterly installments and (ii) non-qualified stock options to purchase 100,000 shares of the 
Company’s common stock, which shall become exercisable in twelve successive equal quarterly installments.

Pursuant to the Huston Agreement, General Huston will be an at-will employee of the Company. If (i) General 
Huston is terminated by the Company without Cause (as defined in the Huston Agreement), (ii)  General Huston 
terminates his employment due to Constructive Termination (as defined in the Huston Agreement), or (iii) General 
Huston’s employment terminates as a result of his disability, the Company will provide General Huston the following 
compensation: (a) Accrued Obligations (as defined in the Huston Agreement) through the date of termination and 
(b) reimbursement for all COBRA premium continuation payments for General Huston and his eligible dependents 
for every benefit for which COBRA is applicable, for a period of six (6) months following the date of termination.

Director Compensation

On January 25, 2021, the Compensation Committee approved the Director Compensation Policy (the “2021 
Policy”). The 2021 Policy is applicable to all directors that are not employees or compensated consultants of the Company. 
Pursuant to the 2021 Policy, the cash compensation to non-employee directors will be the following: (i) quarterly 
board cash retainer — $2,500; (ii) additional Board Chair retainer — $2,000; (iii) additional Audit Committee Chair 
retainer — $2,000; (iv)  additional Compensation Committee Chair retainer — $2,000; and (v)  additional N&CG 
Committee Chair retainer — $1,000. Also, pursuant to the 2021 Policy, the annual equity award to non-employee 
directors will be restricted stock units representing $60,000. Also, pursuant to the 2021 Policy, non-employee directors 
will be reimbursed for reasonable out-of-pocket business expenses incurred in connection with business related to the 
Board.

On August  21, 2025, the Compensation Committee approved the Amended and Restated Non-Employee 
Director Compensation Policy, which, among other things, amends the 2021 Policy to (i) increase the quarterly board 
cash retainer to $12,000 and (ii) increase the annual equity awards to non-employee directors to restricted stock units 
representing $100,000.

Name

Fees  
Earned  

or Paid in  
Cash  
($)

Stock awards 
($)(1)

Option awards 
($)(1)

All other  
compensation  

($)
Total  

($)
Richard M. Cohen������������������� 37,543 118,760 — — 156,303
Randall P. Seidl����������������������� 33,543 118,760 — — 152,303
Jaspreet Sood ������������������������� 25,543 118,760 — — 144,303
Ron Stern ������������������������������� — — 4,125,352(2) 1,766,610(2) 5,891,962

(1)	 The amounts reflected in this column represent the aggregate grant date fair value of the awards made during each respective 
year, as computed in accordance with FASB ASC Topic  718. For additional information related to the measurement of 
stock-based compensation awards, see Note 12 — Stockholders’ Equity and Stock-based Compensation of the accompanying 
Consolidated Financial Statements.
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(2)	 On January 6, 2025, the Company entered into that certain Directorship Agreement, by and between the Company and 
Mr. Stern (the “Directorship Agreement”), pursuant to which, Mr. Stern was appointed a director of the Company and was 
compensated a fixed cash retainer of $15,000 plus VAT per month during the period he served as a director. Mr. Stern was 
also compensated with (i)  a one-time signing bonus of $100,000 plus VAT if applicable at the time of the Directorship 
Agreement; (ii) a $500,000 cash bonus plus VAT upon and subject to the consummation of a certain events (as described in 
the Directorship Agreement); and (iii) a grant of options on January 7, 2025 to purchase 2,876,944 shares of common stock 
of the Company pursuant to the 2021 Plan, with an exercise price of $2.69.

On March 22, 2026, the Compensation Committee approved the Second Amended and Restated Non-Employee 
Director Compensation Policy which, among other things, amends the policy to (i) increase the quarterly board cash 
retainer to $25,000, (ii) increase the annual equity awards to non-employee directors to restricted stock units representing 
$280,000, and (iii) increase the additional N&CG Committee Chair retainer to $2,000, effective January 1, 2026.

Equity Compensation Plan Information

The following table summarizes the equity compensation plans under which our securities may be issued as of 
December 31, 2025.

Plan Category

Number of  
securities to  

be issued upon  
exercise of  

outstanding  
options,  

warrants and  
rights

Weighted- 
average  

exercise price  
of outstanding 

options,  
warrants and  

rights

Number of  
securities  
remaining  

available for  
future issuance  
under equity  
compensation  

plans

Equity compensation plans approved by security holders:
2018 Incentive Stock Plan(1) ������������������������������������������������������������� 1,264,569 $� 0.32 72,550
2021 Incentive Stock Plan(2) ������������������������������������������������������������� 27,480,777 $� 4.06 27,091,223
Equity compensation plans not approved by security holders ��������� — — —

(1)	 The Ondas Inc. 2018 Incentive Stock Plan, as amended (the “2018 Plan”), was approved by stockholders in September 2018. 
The number of securities to be issued upon exercise of outstanding options, warrants and rights consist of 1,007,729 shares 
underlying outstanding options, 165,930 shares underlying outstanding restricted stock units, and 90,910 shares underlying 
outstanding warrants granted pursuant to the 2018 Incentive Stock Plan.

(2)	 The Ondas Inc. 2021 Incentive Stock Plan, as amended (the “2021 Plan”), was approved by stockholders in November 2021. 
Stockholders of the Company approved an amendment to the 2021 Plan to increase the number of shares of the Company’s 
Common Stock authorized for issuance under the 2021 Plan from 6,000,000 to 8,000,000 shares on October 31, 2023, 
from 8,000,000 to 11,000,000 shares on November 18, 2024, from 11,000,000 to 26,000,000 shares on May 12, 2025, and 
from 26,000,000 to 61,000,000 on November 20, 2025. The number of securities to be issued upon exercise of outstanding 
options, warrants and rights consist of 18,523,431 shares underlying outstanding options and 8,957,346 shares underlying 
outstanding restricted stock units granted pursuant to the 2021 Plan.
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PAY VERSUS PERFORMANCE

Pay Versus Performance Disclosure

The following relationship between executive compensation and our Company’s financial performance 
information is provided in accordance with the requirements of Item 402(v) of Regulation S-K (the “Regulation”). 
The table below summarizes compensation values as previously reported in our “Executive Compensation-Summary 
Compensation Table”, as well as the adjusted values required and calculated based on the Regulation for our fiscal years 
ended December 31, 2025, 2024 and 2023.

Fiscal Year

Summary  
Compensation  

Table Total  
for Principal  

Executive  
Officer  

(“PEO”)(1)(3)

Compensation  
Actually Paid  

to PEO(4)

Average  
Summary  

Compensation  
Table Total  

for Non-PEO  
NEOs(2)(3)

Average  
Compensation  
Actually Paid  
to Non-PEO  

NEOs(4)

Value of  
Initial Fixed  

$100  
Investment  
Based On 

Total  
Shareholder  

Return(5) Net Loss(6)

2025�������������������� $� 426,066 $� 426,066 $� 911,856 $� 1,646,701 $� 613.84 $�(133,381,301)
2024�������������������� $� 219,288 $� 219,288 $� 294,893 $� 485,441 $� 175.47 $� (38,007,757)
2023�������������������� $� 222,318 $� 222,318 $� 353,762 $� 148,748 $� 96.23 $� (44,844,872)

(1)	 During the fiscal years 2025, 2024, and 2023, the PEO was Eric Brock.
(2)	 During the fiscal year 2025, the Non-PEO Named Executive Officers (“Non-PEO NEOs”) were Neil Laird and Patrick 

Huston. General Huston was appointed as an executive officer of the Company on December 17, 2025. During the fiscal 
year 2024, the Non-PEO NEOs were Neil Laird and Yishay Curelaru. Mr. Laird was appointed as an executive officer of the 
Company on June 21, 2024. During the fiscal year 2023, the Non-PEO NEOs were Yishay Curelaru, Derek Reisfield and 
Reese Mozer. Mr. Curelaru was appointed as an executive officer of the Company on September 19, 2023 and Mr. Mozer 
was appointed as an executive officer of the Company on February 14, 2023.

(3)	 The Summary Compensation Table Total column (the “SCT”) represents the total compensation for each corresponding 
year in the “Total” column of the Executive Compensation — Summary Compensation Table for the PEO and the Non-PEO 
NEOs, as applicable.

(4)	 Compensation Actually Paid (the “CAP”) represents the amount calculated pursuant to the Regulation required adjustments 
to the reported SCT. For further details see the CAP table below.

(5)	 Total Shareholder Return (“TSR”) illustrates the value, as of the last  day of the indicated fiscal year, of a hypothetical 
investment of $100 in our common stock on December 31, 2022. TSR is calculated by dividing the sum of the cumulative 
amount of dividends for the fiscal year, assuming dividend reinvestment, and the difference between our company’s share 
price at the end and the beginning of the fiscal year, by our company’s share price at the beginning of the measurement 
period.

(6)	 Represents the net loss reflected in our consolidated audited financial statements for the applicable year.

The following table represents the CAP calculation for the PEO and the NON-PEO NEOs pursuant to the 
Regulation for the years ended December 31, 2025, 2024, and 2023.

Named Executive Officer Fiscal Year

Summary  
Compensation  

Table Total

Reported  
Value of 
Equity  

Awards(a)

Equity 
Award  

Adjustments(b)
Compensation  
Actually Paid

PEO������������������������������������������� 2025 $� 426,066 $� — $� — $� 426,066
2024 $� 219,288 $� — $� — $� 219,288
2023 $� 222,318 $� — $� — $� 222,318

NON-PEO NEOs ��������������������� 2025 $� 911,856 $� (622,500) $� 1,357,345 $� 1,646,701
2024 $� 294,893 $� (36,939) $� 227,487 $� 485,441
2023 $� 353,762 $� (137,220) $� (67,794) $� 148,748

(a)	 The Reported Value of Equity Awards represents the average of the amounts reported in the “Option Awards” and “Stock 
Awards” columns in the Summary Compensation Table for the applicable year.

(b)	 The Equity Award Adjustments for each applicable year include the average addition (or subtraction, as applicable) of the 
following: (i) the year-end fair value of any equity awards granted in the applicable year that are outstanding and unvested as 
of the end of the year; (ii) the amount of change as of the end of the applicable year (from the end of the prior fiscal year) in 
fair value of any awards granted in prior years that are outstanding and unvested as of the end of the applicable year; (iii) for 
awards that are granted and vest in the same applicable year, the fair value as of the vesting date; (iv) for awards granted in 
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prior years that vest in the applicable year, the amount equal to the change as of the vesting date (from the end of the prior 
fiscal year) in fair value; (v)  for awards granted in prior years that are determined to fail to meet the applicable vesting 
conditions during the applicable year, a deduction for the amount equal to the fair value at the end of the prior fiscal year; 
and (vi) the dollar value of any dividends or other earnings paid on stock or option awards in the applicable year prior to 
the vesting date that are not otherwise reflected in the fair value of such award or included in any other component of total 
compensation for the applicable year. The valuation assumptions used to calculate fair values did not materially differ from 
those disclosed at the time of grant.

Compensation Actually Paid and Company TSR

The following chart sets forth the relationship between Compensation Actually Paid to our PEO, the average of 
Compensation Actually Paid to our Non-PEO NEOs, and the Company’s TSR over the three fiscal year period from 
2023 through 2025.
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The following chart sets forth the relationship between Compensation Actually Paid to our PEO, the average of 
Compensation Actually Paid to our Non-PEO NEOs, and the Company’s Net Loss over the three fiscal year period 
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EXECUTIVE OFFICERS

Name Age Position

Eric A. Brock 55 Chairman, Chief Executive Officer, and President
Neil J. Laird 73 Chief Financial Officer and Treasurer
Patrick Huston 57 Chief Operating Officer, General Counsel, and Secretary

The following is certain biographical information describing the business experience of our executive officers as 
of the date of this filing who do not serve as directors. Mr. Brock’s biography appears earlier in this proxy statement. 
See “Directors.”

Neil Laird — Chief Financial Officer and Treasurer

Mr. Laird has served as our Chief Financial Officer and Treasurer since June 22, 2025. Also, Mr. Laird has 
served as an officer of our subsidiaries since June 2024, including: Treasurer of OAS since October 2025; Treasurer 
of Ondas Capital Inc. since September 2025; Interim Chief Financial Officer, Treasurer and Secretary of Networks 
since June 2024; and Treasurer of American Robotics, Inc. since September 2024. Mr. Laird served as Interim Chief 
Financial Officer, Treasurer and Secretary of the Company from June 2024 to June 2025; Secretary of the Company 
from June 2025 to December 2025; Secretary of OAS from October 2025 to December 2025; and Secretary of Ondas 
Capital Inc. from September 2025 to December 2025. Mr. Laird previously served as fractional chief financial officer 
of NovAccess Global Inc. (“NovAccess”), a publicly traded company from September 2021 to July 2024; an employee 
of AM Consulting from May 2021 to June 2025; with several technology and other companies as a consultant from 
2017 to 2021; and as the chief financial officer of Mobileum Inc., a private company providing roaming and other 
solutions to the telecommunications industry from June 2011 until November 2016. Prior to that, Mr. Laird served 
as chief financial officer of SumTotal Systems, Inc., a provider of enterprise learning management systems, and 
chief financial officer of ADAC Laboratories, a provider of nuclear medicine and PET systems, both of which were 
publicly traded companies. Mr. Laird is an experienced financial executive who works with companies to provide 
accounting and finance related services. Mr. Laird has an MA from the University of Cambridge and is qualified as a 
UK chartered accountant.

Patrick Huston — Chief Operating Officer, General Counsel, and Secretary

General Huston has served as the Company’s Chief Operating Officer and Secretary since December 16, 2025. 
General Huston has also served as the Company’s General Counsel since October 2025. Also, General Huston has 
served as an officer of our subsidiaries since December 2025, including: as Secretary of OAS, American Robotics, Inc. 
and Ondas Capital Inc. since December 2025. In September 2021, General Huston retired from the Pentagon after a 
35-year military career that included service as a Commanding General, Army Ranger, helicopter pilot, and prosecutor, 
with five combat tours in Iraq and Afghanistan. He served as General Counsel of the 101st Airborne Division, JSOC, 
and U.S. Central Command. He was also on the “Responsible AI Board” in the Pentagon. General Huston is a member 
of the FBI’s AI Task Force, the American Bar Association’s AI Task Force, and Ondas Autonomous Systems Inc., a 
subsidiary of the Company, advisory board. He is a certified director (NACD.DC) with the National Association of 
Corporate Directors and holds FAA commercial pilot ratings.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of April 9, 2026, the following table sets forth certain information with respect to the beneficial ownership 
of Ondas Common Stock by (i)  each stockholder known by Ondas to be the beneficial owner of more than 
five percent (5%) of Ondas Common Stock, (ii)  by each of Ondas’ current executive officers, named executive 
officers, and directors as identified herein, and (iii) all of Ondas’ directors and executive officers as a group. Each 
person has sole voting and investment power with respect to the shares of Common Stock, except as otherwise 
indicated. Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting 
or investment power with respect to securities. Shares of Common Stock, options, restricted stock units, and Common 
Stock purchase warrants (“Warrants”) that are currently exercisable or convertible into shares of our Common Stock 
within sixty (60) days of the date of this document, are deemed to be outstanding and to be beneficially owned by the 
person holding such securities for the purpose of computing the percentage ownership of the person, but are not treated 
as outstanding for the purpose of computing the percentage ownership of any other person. Unless otherwise noted, 
the address for all officers and directors listed below is 222 Lakeview Avenue Suite 800, West Palm Beach, FL 33401.

Name

Amount and  
Nature of  
Beneficial  

Ownership(1)
Percent of  

Class

Directors and Executive Officers
Eric A. Brock (Chairman, Chief Executive Officer, and President)(2)���������������������� 7,114,880 1.46%
Neil Laird (Chief Financial Officer and Treasurer)(3) ���������������������������������������������� 121,348 *%
Patrick Huston (Chief Operating Officer, General Counsel, and Secretary)(4)�������� 36,108 *%
Richard M. Cohen (Director)(5)�������������������������������������������������������������������������������� 317,505 *%
Randall P. Seidl (Director)(6) ������������������������������������������������������������������������������������ 305,504 *%
Jaspreet Sood (Director)(7)���������������������������������������������������������������������������������������� 262,470 *%
All Executive Officers & Directors as a Group (6 persons)(8)�������������������������������� 8,121,707 1.67%
5% or Greater Stockholders ���������������������������������������������������������������������������������� — —    

*	 Represents beneficial ownership of less than 1%.
(1)	 Unless otherwise noted, we believe that all shares are beneficially owned and that all persons named in the table have sole 

voting and investment power with respect to all shares of common stock owned by them. Applicable percentage of ownership 
is based on 481,883,390 shares of common stock currently outstanding, as adjusted for each stockholder.

(2)	 Mr.  Brock exercises sole voting and dispositive power over the 1,461,255 shares of common stock, shared voting and 
dispositive power over 1,153,625 shares of common stock, and 4,500,000 shares of common stock issuable upon the vesting 
of RSUs.

(3)	 Mr. Laird exercises sole voting and dispositive power over 20,724 shares of common stock, 45,455 shares of common stock 
issuable upon the exercise of warrants, 12,500 shares of common stock underlying RSUs that have vested and are pending 
delivery, and 37,500 shares of common stock issuable upon the exercise of options. Mr. Laird’s spouse owns 769 shares 
of common stock and 4,400 shares of common stock are held in Mr. Laird’s spouse’s IRA. Mr. Laird disclaims beneficial 
ownership of the shares held by his spouse and in his spouse’s IRA.

(4)	 General Huston exercises sole voting and dispositive power over 8,333 shares of common stock underlying RSUs that have 
vested and are pending delivery, 8,333 shares of common stock issuable upon the vesting of RSUs, 13,888 shares of common 
stock issuable upon exercise of an option, and 5,554 shares of common stock issuable upon vesting and exercise of an option.

(5)	 Mr. Cohen exercises sole voting and dispositive power over 242,657 shares of common stock, 30,000 shares of common 
stock issuable upon exercise of an option, and 44,848 shares of common stock underlying RSUs that have vested and are 
pending delivery.

(6)	 Mr. Seidl exercises sole voting and dispositive power over 305,504 shares of common stock.
(7)	 Ms. Sood exercises sole voting and dispositive power over 217,622 shares of common stock and 44,848 shares of common 

stock underlying RSUs that have vested and are pending delivery.
(8)	 Includes 5,554 shares of common stock issuable upon vesting and exercise of options, 81,388 shares of common stock 

issuable upon exercise of options, 45,455 shares of common stock issuable upon the exercise of warrants, 4,508,333 shares 
of common stock issuable upon vesting of RSUs, and 110,526 shares of common stock underlying RSUs that have vested 
and are pending delivery.
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PROPOSAL 2: AUDITOR RATIFICATION PROPOSAL

We are asking our stockholders to ratify the Audit Committee’s selection of BDO USA, P.C. (“BDO”) as our 
independent certified public accountants for the year ending December 31, 2026. If the stockholders do not ratify the 
appointment of BDO, the selection of our independent certified public accountants may be reconsidered by our Audit 
Committee.

Change in Independent Registered Public Accounting Firm

Rosenberg Rich Baker Berman, P.A. (“RRBB”) served as our independent registered public accounting firm 
since June 28, 2018. Following an extensive evaluation process, on January 17, 2026, the Audit Committee of the 
Board of Directors approved the dismissal of RRBB as the Company’s independent registered public accounting firm, 
effective upon completion by RRBB of its audit of the Company’s consolidated financial statements for the fiscal year 
ended December 31, 2025 and the filing of the Company’s 2025 Annual Report on Form 10-K. On March 30, 2026, 
when we filed our Annual Report on Form 10-K for the year ended December 31, 2025, RRBB completed its audit of 
our consolidated financial statements for such year, and our engagement of RRBB as its independent registered public 
accounting firm ended as of that date.

On January 20, 2026, the Audit Committee entered into an engagement letter with BDO for BDO to serve as the 
Company’s independent registered public accounting firm for the fiscal year ending December 31, 2026.

RRBB’s reports on the Company’s consolidated financial statements for the fiscal years ended December 31, 
2025 and December 31, 2024 did not contain any adverse opinion or disclaimer of opinion, nor were either of the 
reports qualified or modified as to uncertainty, audit scope, or accounting principles, except that the report for the fiscal 
year ended December 31, 2024 included an explanatory paragraph relating to substantial doubt about the Company’s 
ability to continue as a going concern.

During the fiscal years ended December 31, 2025 and December 31, 2024, and the subsequent interim period 
through March 30, 2026, there were: (i) no disagreements within the meaning of Item 304(a)(1)(iv) of Regulation S-K 
and the related instructions between the Company and RRBB on any matters of accounting principles or practices, 
financial statement disclosure, or auditing scope or procedure which, if not resolved to RRBB’s satisfaction, would 
have caused RRBB to make reference thereto in their reports; and (ii) no “reportable events” within the meaning of 
Item 304(a)(1)(v) of Regulation S-K.

The Company has provided RRBB with a copy of the disclosures made in the Current Report on Form 8-K 
filed in connection with the auditor change and requested that RRBB furnish a letter addressed to the Securities and 
Exchange Commission stating whether or not it agrees with the above statements. A copy of RRBB’s letter, dated 
January 20, 2026, is filed as Exhibit 16.1 to the Company’s Current Report on Form 8-K filed on January 20, 2026.

During the fiscal years ended December 31, 2024 and December 31, 2023 and the subsequent interim period 
through January  20, 2026, neither the Company nor anyone acting on its behalf consulted with BDO regarding: 
(i)  the application of accounting principles to a specific transaction, either completed or proposed, or the type of 
audit opinion that might be rendered on the Company’s financial statements, and neither a written report nor oral 
advice was provided to the Company that BDO concluded was an important factor considered by the Company in 
reaching a decision as to any accounting, auditing, or financial reporting issue; (ii) any matter that was the subject of 
a disagreement within the meaning of Item 304(a)(1)(iv) of Regulation S-K and the related instructions; or (iii) any 
reportable event within the meaning of Item 304(a)(1)(v) of Regulation S-K.

Representatives of BDO are expected to be present at the Annual Meeting and will have the opportunity to make 
a statement if they desire to do so. It is also expected that they will be available to respond to appropriate questions.
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Aggregate fees billed to the Company for the years ended December 31, 2025 and 2024 by RRBB were as 
follows:

For the years ended  
December 31,

2025 2024

Audit Fees��������������������������������������������������������������������������������������������������������������� $� 259,500 $� 315,000
Tax Fees������������������������������������������������������������������������������������������������������������������ 25,000 30,925
All Other Fees��������������������������������������������������������������������������������������������������������� 235,000 48,755

$� 519,500 $� 394,680

Audit fees consist of fees associated with the annual audit, including the reviews of our quarterly reports. Tax 
fees include the preparation of our tax returns. All other fees consist of fees associated with services provided related 
to all other filings with the SEC as well as consents.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors

On September 28, 2018, the Audit Committee of our Board adopted a policy and related procedures requiring its 
pre-approval of all audit and non-audit services to be rendered by its independent registered public accounting firm. 
These policies and procedures are intended to ensure that the provision of such services do not impair the independent 
registered public accounting firm’s independence. These services may include audit services, audit-related services, 
tax services and other services. All services provided by RRBB during the years ended December 31, 2025 and 2024 
were approved by the Audit Committee.

Vote Required and Board Recommendation

The vote required for the Auditor Ratification Proposal is a majority of the votes cast at the Annual Meeting. The 
Board recommends a vote “FOR” the Auditor Ratification Proposal.
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PROPOSAL 3: SAY ON PAY PROPOSAL

Background of the Proposal

The Dodd-Frank Act requires all public companies to hold a separate non-binding advisory shareholder vote 
to approve the compensation of executive officers as described in the executive compensation tables and any related 
information in each such company’s proxy statement (commonly known as a “Say on Pay” proposal). Pursuant 
to Section  14A of the Exchange Act, we are holding a separate non-binding advisory vote on Say on Pay at the 
Annual Meeting.

Say on Pay Resolution

This Say on Pay proposal is set forth in the following resolution:

RESOLVED, that the stockholders of Ondas Inc. approve, on an advisory basis, the compensation of its named 
executive officers, as disclosed in the Ondas Inc.’s Proxy Statement for the 2026 Annual Meeting of Stockholders, 
pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the compensation 
tables, and any related information found in the proxy statement of Ondas Inc.

Because your vote on this proposal is advisory, it will not be binding on the Board, the Compensation Committee 
or the Company. However, the Compensation Committee will take into account the outcome of the vote when 
considering future executive compensation arrangements.

At the 2021 Annual Meeting of Stockholders, our stockholders voted to approve an annual holding of the 
advisory vote on executive compensation. This frequency will continue until the next required non-binding advisory 
vote is held on the frequency of advisory votes on executive compensation in 2027, per the SEC rules.

Vote Required and Board Recommendation

The vote required for the Say on Pay Proposal is a majority of the votes cast at the Annual Meeting. The Board 
recommends a vote “FOR” the Say on Pay Proposal.
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PROPOSAL 4: CHARTER AMENDMENT PROPOSAL

Background of the Proposal

We are asking our stockholders to approve an amendment to our Amended and Restated Articles of Incorporation, 
as amended (the “Charter”), to increase our authorized number of shares of Common Stock from 800,000,000 shares 
to 1,200,000,000 shares (the “Share Increase”).

On April 9, 2026, the Board adopted resolutions unanimously approving, subject to stockholder approval, the 
proposed amendment to our Charter in the form of Annex A hereto (the “Charter Amendment”). At that time, the 
Board determined the proposed amendment and the Share Increase to be advisable and in the best interests of the 
Company and our stockholders and is accordingly submitting the proposed amendment and the Share Increase for 
approval by our stockholders. The additional 400,000,000 shares of Common Stock will be part of the existing class 
of Common Stock, and, if and when issued, would have the same rights and privileges as the shares of Common 
Stock presently issued and outstanding.

As of the Record Date, our capitalization was as following:

•	 800,000,000 shares of our Common Stock were authorized;

•	 481,883,390 shares of our Common Stock were issued and outstanding;

•	 196,319,805 shares of our Common Stock were reserved for the exercise of outstanding warrants, including 
195,500,548 warrants with exercise prices of $20 per share and $28.00 per share (the closing price of our 
Common Stock on Nasdaq was $9.14 as of the Record Date);

•	 56,051,295 shares of our Common Stock were reserved for the exercise of outstanding stock options and 
vesting of outstanding restricted stock awards;

•	 129,773 shares of our Common Stock were reserved for future issuance under the 2018 Plan;

•	 1,919,328 shares of our Common Stock were reserved for future issuance under the 2021 Plan; and

•	 63,696,409 shares of our Common Stock were available for future issuance.

Purpose

Our Board believes that the authorized number of shares of Common Stock should be increased as a matter of 
good corporate governance to provide sufficient shares for such corporate purposes as may reasonably be determined 
by the Board to be necessary and in the best interest of the Company and our stockholders.

The Board evaluates all potential uses of capital that may be available, in light of the Company’s cost of capital, 
market conditions, and the expected return on investment, with a focus on long-term stockholder value.

The Company maintains a strong liquidity position and expects to fund its operations and growth initiatives 
through a combination of cash on hand, operating cash flow, and, where appropriate, capital markets activity.

The proposed Share Increase is intended to support the Company’s strategic growth initiatives, including its 
acquisition program and platform expansion, which the Board believes are critical to capturing significant market 
opportunities.

As of March 31, 2026, the Company had cash and cash equivalents in excess of $1.4 billion (unaudited), providing 
significant flexibility to evaluate capital deployment decisions and structure transactions based on the relative cost of 
capital and long-term stockholder value. We currently do not have any specific plans, arrangements, undertakings or 
agreements to issue the additional shares of Common Stock pursuant to the Share Increase, other than as may arise in 
the ordinary course of business or in connection with the disciplined execution of our strategic plan.

These purposes may include:

•	 expanding our business through the acquisition of other businesses, products, or assets;

•	 establishing partnerships, collaborations, and/or other strategic relationships with other companies;
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•	 our equity incentive plans;

•	 raising capital through the future sale of our Common Stock or other securities convertible or exercisable 
for shares of our Common Stock when necessary or appropriate; and

•	 other corporate purposes that have not yet been identified.

In evaluating potential transactions, the Company may utilize a combination of cash, equity, or other forms of 
consideration depending on strategic and financial considerations.

Our Board believes that these additional shares would provide us with needed flexibility to issue shares in the 
future without potential expense or delay incident to obtaining stockholder approval for a particular issuance, unless 
applicable law, rule or regulation requires stockholder approval for such issuance.

Once authorized, the additional shares of Common Stock may be issued with approval of our Board but without 
further approval from our stockholders, unless applicable law, rule or regulation requires stockholder approval for such 
issuance. Stockholder approval of the Share Increase is required under Nevada law.

Proposed Changes to the Charter

The proposed Share Increase will increase the number of shares of Common Stock authorized for issuance from 
800,000,000 shares to 1,200,000,000 shares. The Company is currently authorized to issue 800,000,000 shares of 
Common Stock and 10,000,000 shares of preferred stock, $0.0001 par value per share (“preferred stock”), of which 
5,000,000 shares are designated as Series A Convertible Preferred Stock and 5,000,000 shares are non-designated 
shares (none of which are currently issued and outstanding). The Share Increase will not change any substantive terms 
of the Common Stock or preferred stock or any powers or rights of their respective holders. The Common Stock will 
continue to be listed and traded on the Nasdaq Capital Market under the symbol “ONDS”.

If this Proposal 4 is approved, we intend to amend our Charter in connection with implementing the proposal. A 
copy of the Charter Amendment is attached to this proxy statement as Annex A. Stockholders are encouraged to read 
the Charter Amendment in its entirety.

Potential Effects of the Proposed Charter Amendment

The additional shares of Common Stock would have rights identical to our Common Stock currently outstanding. 
Approval of the Share Increase and any issuance of Common Stock would not affect the rights of the holders of our 
Common Stock currently outstanding, except to the extent that future issuances of Common Stock would reduce each 
existing stockholder’s proportionate ownership.

The Board also considered certain risks of the Charter Amendment. If the proposed Share Increase is approved 
and the Board decides to issue such shares of Common Stock, such issuance of Common Stock may, among other 
things, have a dilutive effect on earnings per share and on stockholders’ equity and voting rights. Furthermore, future 
sales of substantial amounts of our Common Stock, or the perception that these sales might occur, could adversely 
affect the prevailing market price of our Common Stock or limit our ability to raise additional capital.

The Board intends to consider the potential dilutive impact of any future issuance of Common Stock in light of 
the expected benefits to the Company and its stockholders, including the anticipated return on capital deployed.

However, if the issuance of additional shares of Common Stock allows the Company to pursue its business plan 
and grow its business, the market price of the Common Stock may increase.

Our Board has not proposed the increase in the amount of authorized shares with the intention of discouraging 
tender offers or takeover attempts. However, the availability of additional authorized shares for issuance may have the 
effect of discouraging a merger, tender offer, proxy contest or other attempt to obtain control.

Vote Required and Board Recommendation

The vote required for the Charter Amendment Proposal is a majority of the votes cast at the Annual Meeting. The 
Board recommends a vote “FOR” the Charter Amendment Proposal.
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PROPOSAL 5: INCENTIVE PLAN AMENDMENT PROPOSAL

Overview

Upon the recommendation of the Compensation Committee, the Board has approved, subject to stockholder 
approval, an amendment to the 2021 Plan to increase the number of shares of Common Stock authorized for issuance 
under the 2021 Plan from 61,000,000 shares of Common Stock to 81,000,000 shares of Common Stock (the “Plan 
Increase Amendment”). Approval of this proposal will result in an additional 20,000,000 shares of Common Stock 
available for issuance under the 2021 Plan representing approximately 4% of the outstanding shares of Common 
Stock as of the Record Date. The Board and Compensation Committee believe this level is appropriate in light of the 
Company’s growth stage, competitive market for talent, and peer group practices.

As of April 9, 2026, there are (i) 23,983,012 shares of Common Stock underlying outstanding stock options 
granted pursuant to the 2021 Plan, (ii) 26,505,869 shares of Common Stock underlying outstanding RSUs granted 
pursuant to the 2021 Plan, and (iii) 1,919,328 shares of Common Stock available for future grants of equity awards 
pursuant to the 2021 Plan. 

The principal purpose of the 2021 Plan is to enable the Company to attract, retain, reward and motivate eligible 
individuals by providing them with an opportunity to acquire or increase a proprietary interest in the Company and 
to incentivize them to expend maximum effort for the growth and success of the Company, so as to strengthen the 
mutuality of the interests between the eligible individuals and the stockholders of the Company. The Plan Increase 
Amendment is required to continue to reward and incentivize the Company’s employees and support our strategic 
acquisition strategy. The Plan Increase Amendment would become effective on May 28, 2026, if approved by 
stockholders at the Annual Meeting.

Factors Stockholders Should Consider When Voting on the Plan Increase Amendment

Over the past twelve months, the Company has undergone a significant transformation, scaling its operating 
platform through both organic growth and a series of strategic acquisitions as part of its Core + Strategic Growth 
strategy. This transformation has expanded the Company’s global footprint, technology portfolio, and customer base, 
and has required the Company to attract, retain, and align a broader set of highly specialized leadership and technical 
personnel across multiple geographies and business units.

Equity compensation has been used deliberately as a strategic tool to align the interests of key employees, 
executives, and acquired company leadership teams with long-term stockholder value creation. The Board and 
Compensation Committee believe that equity-based incentives are particularly important given the Company’s focus 
on advanced autonomous systems, defense technologies, and mission-critical infrastructure, where competition for 
talent is intense and long-term alignment is essential to execution.

A substantial portion of equity granted under the 2021 Plan to date reflects two principal factors:

•	 Leadership Alignment:  Senior leadership, including the Company’s Chief Executive Officer, did not 
receive meaningful equity awards for an extended period prior to 2025. Recent equity grants were made 
to establish appropriate long-term alignment with stockholders as the Company entered a new phase 
of growth, scale, and execution. Also, in the case of the Chief Executive Officer, recent equity awards 
recognized exceptional performance, long-term commitment, and sustained leadership of the Company.

•	 Acquisition Integration and Retention:  In connection with the Company’s Strategic Growth program, 
equity awards have been used to retain and incentivize key personnel of acquired businesses where we felt 
providing competitive employee compensation and aligning incentives was an important factor in securing 
the acquisition and ensuring successful integration with the Company post-closing. The Company believes 
this alignment is critical to successfully integrating acquisitions, preserving intellectual capital, and 
achieving the expected strategic and financial benefits of these transactions. However, we recognize the 
grant of equity awards in connection with the Company’s Strategic Growth program has resulted in the 
depletion of shares of Common Stock available under the 2021 Plan at a faster rate than otherwise.

The Company believes that these uses of equity are directly aligned with stockholder interests and are essential 
to building a scalable, high-performance operating platform.

The 2021 Plan became effective on November 5, 2021 to provide for the grant of a variety of equity-based 
compensation awards, including stock options, stock appreciation rights (“SARs”), restricted stock awards, restricted 
stock unit awards and other equity-based awards.
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Our compensation philosophy reflects the Board’s belief that equity compensation is a critical means of 
aligning the interests of employees with those of stockholders.

The Company is requesting this increase in authorized shares of Common Stock under the 2021 Plan to 
support anticipated equity grant activity over the next two years, including ongoing retention and incentive needs as 
well as continued disciplined execution of its growth strategy.

The Board and Compensation Committee believe this level is appropriate in light of the Company’s growth 
stage, competitive market for talent, and peer group practices.

Commitment to Responsible Equity Usage and Stockholder Alignment

Equity awards are a vital part of our overall compensation program. Our compensation philosophy reflects 
broad-based eligibility for equity incentive awards, and we grant awards to substantially all of our employees. 
However, we recognize the potential dilutive impact of equity awards and committed to managing equity compensation 
responsibly. The Compensation Committee oversees all equity grants and considers factors including individual 
performance, market benchmarks, retention needs, and alignment with long-term stockholder value creation.

Equity awards are generally subject to multi-year vesting requirements and, in many cases, are structured to 
reward sustained performance and long-term contribution. The Company expects to continue to use equity awards 
selectively and in a disciplined manner.

This section summarizes certain principal features of the 2021 Plan for the Plan Increase Amendment. The 
summary is qualified in its entirety by reference to (i) the Plan Increase Amendment, which is included as Annex B of 
this proxy statement, (ii) the complete text of the 2021 Plan, which is included as Exhibit 10.15 to our Annual Report on 
Form 10-K for the year ended December 31, 2025 filed with the SEC on March 30, 2026, and incorporated herein by 
reference, (iii) the complete text of the Amendment to the 2021 Plan, which is included as Exhibit 10.18 to our Annual 
Report on Form 10-K for the year ended December 31, 2025 filed with the SEC on March 30, 2026, and incorporated 
herein by reference, (iv)  the complete text of the Amendment to the 2021 Plan, which is included as Exhibit 10.19 
to our Annual Report on Form 10-K for the year ended December 31, 2025 filed with the SEC on March 30, 2026, 
and incorporated herein by reference, (v)  the complete text of the Amendment to the 2021 Plan, which is included 
as Exhibit 10.21 to our Annual Report on Form 10-K for the year ended December 31, 2025 filed with the SEC on 
March 30, 2026, and incorporated herein by reference, (vi) the complete text of the Amendment to the 2021 Plan, which 
is included as Exhibit 10.22 to our Annual Report on Form 10-K for the year ended December 31, 2025 filed with the 
SEC on March 30, 2026, and incorporated herein by reference, (vii) the complete text of the Amendment to the 2021 
Plan, which is included as Exhibit 10.23 to our Annual Report on Form 10-K for the year ended December 31, 2025 
filed with the SEC on March 30, 2026, and incorporated herein by reference. Also, a summary of the principal features 
of 2021 Plan was included in our definitive proxy statement filed with the SEC on October 7, 2021.

Pursuant to Nasdaq rules, the Company and other Nasdaq listed companies are generally not permitted to grant 
shares of common stock as compensation except pursuant to a plan approved by stockholders.

The Board unanimously recommends a vote FOR the amendment to increase authorized shares under the 
2021 Plan because the amendment will allow the Company to achieve important business objectives in ways that are 
consistent with stockholder interests.

The Board believes that approval of the Plan Increase Amendment will support the Company’s ability to continue 
executing its strategic growth initiatives, retain and motivate key personnel, and align compensation with long-term 
value creation for stockholders.

New Stock Incentive Plan Benefits

No Awards have been made with respect to the Plan Increase Amendment and as such, we have not included a 
New Plan Benefits table called for by Item 10 of Schedule 14A.

Vote Required and Board Recommendation

The vote required for the Incentive Plan Amendment Proposal is a majority of the votes cast at the Annual 
Meeting. The Board recommends a vote “FOR” the Incentive Plan Amendment Proposal.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee reviews the Company’s financial reporting process on behalf of the Board. Management 
has the primary responsibility for establishing and maintaining adequate internal control over financial reporting 
for preparing the financial statements and for the report process. The Audit Committee members do not serve as 
professional accountants or auditors, and their functions are not intended to duplicate or to certify the activities of 
management or the independent public accounting firm. The Audit Committee hereby reports as follows:

1.	 The Audit Committee has reviewed and discussed the Company’s audited financial statements for the 
fiscal year ended December 31, 2025 with management.

2.	 The Audit Committee has discussed with Rosenberg Rich Baker Berman, P.A. (“RRBB”) the matters 
required to be discussed by applicable requirements of the Public Company Accounting Oversight Board 
(“PCAOB”) and the U.S. Securities and Exchange Commission (the “SEC”).

3.	 The Audit Committee has received the written disclosures and the letter from RRBB required by applicable 
requirements of the PCAOB regarding RRBB’s communications with the Audit Committee concerning 
independence and has discussed RRBB’s independence with a representative of RRBB.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board and 
the Board approved that the audited financial statements for the year ended December 31, 2025 be included in the 
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025 filed with the SEC.

The foregoing has been furnished by the Audit Committee:

Richard M. Cohen, Chair 
Randall P. Seidl 
Jaspreet Sood

This “Audit Committee Report” is not “Soliciting Material,” is not deemed filed with the SEC and is not to be 
incorporated by reference in any filing of the Company under the Securities Act of 1933, as amended, or the Securities 
Exchange Act of 1934, as amended, whether made before or after the date hereof and irrespective of any general 
incorporation language in any such filing.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Under its written charter, the Audit Committee is responsible for reviewing and approving any transaction 
between our company and a related party (as defined in Item 404 of Regulation S-K). Our management is responsible 
for bringing any such transaction to the attention of the Audit Committee. In approving or rejecting any such transaction, 
the Audit Committee considers the relevant facts and circumstances, including the material terms of the transaction, 
risks, benefits, costs, availability of other comparable services or products and, if applicable, the impact on a director’s 
independence.

Related Party Transactions

We have been a party to the following transactions since January 1, 2024, in which the amount exceeded or will 
exceed the lesser of $120,000 or 1% of the average of the Company’s total assets at year-end for the last two completed 
fiscal years, and in which any current director, executive officer, holder of more than 5% of our capital stock, or any 
member of the immediate family of the foregoing, had or will have a material interest.

February 2024 Offerings

On February 26, 2024, Networks completed a private placement with certain purchasers with respect to the sale 
of (i) 108,925 shares of Series A-2 Networks Preferred Stock, at a purchase price of $41.3104 per share convertible 
into shares of Networks Common Stock and (ii) warrants to purchase 3,015,000 shares of the Company’s Common 
Stock, at an exercise price of $1.26 per share for gross proceeds to Networks of $4.5 million (the “2024 Private 
Placement”). In connection with the 2024 Private Placement, Charles  & Potomac Capital, LLC (“C&P”), paid 
$250 thousand for 6,051 shares of Series A-2 Networks Preferred Stock and warrants to purchase 167,500 shares 
of the Company’s Common Stock. Joseph Popolo, a former director of the Company, was the sole control person of 
C&P.

Also on February 26, 2024, we completed a direct registered offering with certain purchasers with respect to the 
sale of (i) an aggregate of 3,616,071 shares the Company’s Common Stock and (ii) warrants to purchase an aggregate 
of 3,616,071 shares of OAS’ common stock $0.0001 par value per share, at an exercise price of $1.29 (the “OAS 
Warrants”) for proceeds of $3.9 million, net of offering costs (the “2024 Direct Registered Offering”). In connection 
with the 2024 Direct Registered Offering, C&P paid $2 million for 1,785,714 shares of the Company’s Common 
Stock and OAS Warrants to purchase 1,785,714 shares of OAS common stock. Joseph Popolo, a former director of the 
Company, was the sole control person of C&P.

On December  17, 2025, the Company and OAS entered into exchange agreements (collectively, the “OAS 
Exchange Agreements”), by and between the Company, OAS and certain holders (the “OAS Holders”) of securities 
of OAS, including the OAS Warrants and OAS Notes (defined below), pursuant to which the OAS Holders converted 
their OAS Warrants for shares of Common Stock (the “OAS Exchange”). Pursuant to the OAS Exchange Agreements, 
C&P was issued 1,016,939 shares of Company Common Stock in exchange for its OAS Warrants.

Networks Convertible Notes

On July  8, 2024 and July  23, 2024, C&P elected to purchase Convertible Notes in the aggregate original 
principal amount of $700 thousand and $800 thousand, respectively, (the “July Networks Convertible Notes”). The 
July Networks Convertible Notes are convertible into shares of Networks Common Stock or Networks Preferred Stock 
under certain conditions. The July Networks Convertible Notes bear interest at the rate of 6% per annum and have an 
amended maturity date of December 31, 2025. In the event Networks consummates the next round of equity financing 
prior to the maturity date, the principal balance and unpaid accrued interest on the July Networks Convertible Notes 
will be convertible at the option of C&P into conversion shares upon closing of the next round of equity financing. 
Joseph Popolo, a former director of the Company, was the sole control person of C&P.

On November 13, 2024, Networks entered into a Securities Purchase Agreement (the “November Networks SPA”), 
with a private investor group, including C&P, for the sale of secured convertible promissory notes in the aggregate 
amount of $2.1 million (the “November Networks Convertible Notes”). The November Networks Convertible Notes 
will (i) bear an interest rate of 10% per annum, (ii) have an amended maturity date of December 31, 2025, (iii) be 
secured by all assets of Networks, provided however such secured obligation shall be subordinate to the Secured 
Loan, and (iv) at the option of C&P be convertible into equity securities of Networks upon the closing (a) a Corporate 
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Transaction (as defined in the November Networks Convertible Notes) or (b) a subsequent offering of securities of 
Networks. Pursuant to the November Networks SPA, Networks issued the private investor group warrants to purchase 
50,082 shares of senior preferred stock, $0.00001 par value per share, at an exercise price of $20.65 per share and 
exercisable commencing on November 13, 2024 through November 13, 2029 (the “Networks November Warrants”).

On January 16, 2026, Networks consummated an additional equity financing round. Pursuant to the Securities 
Purchase Agreement, C&P was issued 175,925 shares of Networks Series B-1 Preferred Stock upon conversion of 
(i) the principal balance and accrued interest on the July Networks Convertible Notes, (ii) the principal balance and 
accrued interest on C&P’s November Networks Convertible Notes, and (iii) C&P’s Networks November Warrants. 
Joseph Popolo, a former director of the Company, was the sole controlling person of C&P.

Ondas Networks Secured Notes

On September 3, 2024, Networks entered into that certain Security Note Agreement (the “Networks Security 
Agreement”), by and among Networks, as borrower, and C&P as lender, pursuant to which, Networks may draw, and 
C&P shall loan Networks, up to $1.5 million (the “Secured Loan”). Pursuant to the Networks Security Agreement, 
Networks issued C&P a secured note in the amount of $1.5 million, which amount may be increased or decreased 
by the mutual written agreement of the parties thereto (the “Secured Note”). The Secured Note (i) bears interest at 
a rate of 8% per annum, (ii) has an amended maturity date of December 31, 2027, and (iii) is secured by all assets 
of Networks. Pursuant to the Networks Security Agreement, Networks issued C&P warrants to purchase shares of 
Networks Preferred Stock. Joseph Popolo, a former director of the Company, was the sole control person of C&P. As 
of April 9, 2026, there was $1.7 million outstanding under the Secured Loan, including $188 thousand of interest 
outstanding, and no principal or interest has been paid since the Secured Loan was issued.

Ondas Autonomous Systems Convertible Notes

On October 10, 2024, OAS entered into that certain Securities Purchase Agreement (the “OAS Agreement”), 
for an aggregate investment of $3.5 million in OAS. The OAS Agreement was entered into by and among OAS and 
a private investor group, including (i) Privet Ventures LLC, an entity affiliated with Eric Brock, Chairman and Chief 
Executive Officer of the Company and OAS (“Privet”), and (ii) C&P, an entity affiliated with Joseph Popolo, a former 
director of the Company, for the sale of convertible promissory notes in the aggregate amount of $3.5 million (the 
“OAS Notes”). The OAS Notes will (i) bear an interest rate of 5% per annum, (ii) have an amended maturity date of 
December 31, 2025, and (iii) be convertible into securities of OAS under certain conditions.

On December 17, 2025, pursuant to the OAS Exchange Agreements, (i) Privet was issued 1,153,625 shares 
of Company Common Stock and (ii) C&P was issued 2,263,516 shares of Company Common Stock, in exchange 
for the unpaid principal and accrued interest through November 30, 2025 on their OAS Notes. OAS also made cash 
payments of $23 thousand to C&P, representing accrued interest on the OAS Convertible Notes from December 1 to 
December 16, 2025.
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OTHER MATTERS

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires directors, officers and greater than 10 percent beneficial owners of 
our common shares to file reports concerning their ownership of, and transactions in, such common shares.

Based solely on our review of these reports filed by the Company’s officers, directors and shareholders, and 
written representations from our executive officers and directors that they filed such reports, we believe that our 
officers, directors, and shareholders complied with all filing requirements under Section 16(a) of the Exchange Act 
on a timely basis during fiscal year 2025, except General Huston untimely filed a Form 3 as a result of a delay in 
receiving General Huston’s new EDGAR filing codes from the SEC and was not due to any administrative error by 
the Company or General Huston, Mr. Cohen untimely filed a Form 4 to report a grant of restricted stock units, and 
Mr. Stern untimely filed a Form 3 and Form 4 to report the delivery of stock options.

Copies of Form 10-K

A copy of our Form 10-K for the year ended December 31, 2025, without exhibits, is being mailed with 
this proxy statement. Stockholders are referred to the Form 10-K for financial and other information about the 
Company.

Additional copies of our Form 10-K for the year ended December 31, 2025 may be obtained without charge 
by writing to Investor Relations, Ondas Inc., 222 Lakeview Avenue Suite 800, West Palm Beach, FL  33401. 
Exhibits will be furnished upon request. The SEC maintains a web site that contains reports, proxy and information 
statements and other information regarding registrants that file electronically with the SEC. The address of such site 
is http://www.sec.gov.
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The Articles of Incorporation of the corporation are hereby amended by deleting Section 4.1 of
Article IV, and inserting in lieu of said Section 4.1 of Article IV the following new Section 4.1 under
Article IV: "4.1.        Authorized Shares. The corporation is authorized to issue two classes of shares,
designated “Common Stock” and “Preferred Stock.” The total number of shares of Common Stock
authorized to be issued is 1,200,000,000 shares, with a par value of $0.0001 per share. The total
number of shares of Preferred Stock authorized to be issued is 10,000,000 shares, with a par value
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ANNEX B

AMENDMENT TO THE 
ONDAS INC. 

2021 INCENTIVE STOCK PLAN

WHEREAS, Ondas Inc., a Nevada corporation (the “Company”) currently maintains and sponsors the Ondas 
Inc. 2021 Incentive Stock Plan (the “Plan”); and

WHEREAS, Section 16(l) of the Plan provides that the Board of Directors of the Company (“Board”) may 
amend the Plan from time to time; and

WHEREAS, the Board has determined it to be in its best interests to amend the Plan as set forth herein; and

NOW, THEREFORE, effective upon the Company’s Stockholders’ approval as set forth in Section 16(l) of the 
Plan, the following amendment to the Plan is hereby adopted:

1.	 The last sentence of Section 5(a) of the Plan shall be amended and restated to read as follows:

“(a) Shares Available for Awards. The Common Stock that may be issued pursuant to Awards granted under the 
Plan shall be treasury shares or authorized but unissued shares of the Common Stock. The total number of shares of 
Common Stock that may be issued pursuant to Awards granted under the Plan shall be eighty-one million (81,000,000) 
shares.”

2.	 Section 5(b) of the Plan shall be amended and restated to read as follows:

“(b) Limitations on Incentive Stock Options. With respect to the shares of Common Stock reserved pursuant to 
this Section, a maximum of eighty-one million (81,000,000) such shares may be subject to grants of Incentive Stock 
Options.”

3.	 Except as modified by this Amendment, all of the terms and conditions of the Plan shall remain valid and 
in full force and effect.

IN WITNESS WHEREOF, the undersigned, a duly authorized officer of the Company, has executed this 
instrument as of the ____ day of __________ 2026, on behalf of the Company.

ONDAS INC.

By:  

Name:  

Title:  
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Mr AB Sample
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PROXY VOTING INSTRUCTIONS

Please have your 11-digit control 
number ready when voting by Internet 
or telephone.

Vote Your Proxy on the Internet:
Go to https://AALvote.com/ONDS
Have your proxy card available when you 
access the above website. Follow the 
prompts to vote your shares.

Vote Your Proxy by Phone:
Call 1-866-804-9616
Use any touch-tone telephone to vote 
your proxy. Have your proxy card available 
when you call. Follow the voting instructions 
to vote your shares.

Vote Your Proxy by Mail:
Mark, sign, and date your proxy card, then 
detach it, and return it in the postage-paid 
envelope provided.

As a stockholder of Ondas Inc. you have the option of voting your 
shares electronically through the Internet or by telephone, eliminating 
the need to return the proxy card. Your electronic or telephonic vote 
authorizes the named proxies to vote your shares in the same manner 
as if you marked, signed, dated, and returned the proxy card. Votes 
submitted electronically over the Internet or by telephone must be 
received by 11:59 p.m., Eastern Time, on May 27, 2026.

PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED.▼ ▼

 ONDAS INC.
ANNUAL MEETING OF STOCKHOLDERS  

MAY 28, 2026 AT 10:00 A.M. EASTERN TIME
THIS PROXY IS SOLICITED ON BEHALF OF  

THE BOARD OF DIRECTORS OF ONDAS INC. 
The undersigned hereby constitutes and appoints Eric Brock and Neil Laird, each of them as proxies, each with full power of substitution, 
and authorizes each of them to represent and to vote all of the shares of Ondas Inc. (“Ondas”) common stock that the undersigned is 
entitled to vote at the Annual Meeting of Stockholders (the “Annual Meeting”) of Ondas Inc. in such manner as they, or either of them, 
may determine on any matters that may properly come before the Annual Meeting or any postponements or adjournments thereof 
and to vote on the matters set forth on the reverse side as directed by the undersigned. The Annual Meeting will be held at the law 

Eastern Time. The undersigned hereby revokes any proxies previously given.

This proxy, when properly executed, will be voted in the 
manner directed herein. If no such direction is made, this 
proxy will be voted in accordance with the Board of Directors’ 
recommendations.

Signature_____________________________________________________ 

Date_________________________________________________________ 

Title__________________________________________________________

Signature (Joint Owners)______________________________________

NOTE:  Please sign exactly as name(s) appear(s) hereon. When signing 
as attorney, executor, administrator or other fiduciary, please give full 
title as such. Joint owners should each sign personally. If a corporation, 
limited liability company or partnership, please sign in full corporate, 

person.

Please check here if you plan to attend the Annual Meeting. �

Address Change:
(If you noted any Address Changes above, please mark box.) �

CONTROL NUMBER

CONTROL NUMBER

Mr AB Sample
Sample Street
Sample Town

Sampleshire, XXX XXX
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Your Board of Directors recommends a vote FOR Proposals 2, 3, 
4, and 5.

Proposal 2. To ratify the selection of BDO USA, P.C. as Ondas 
Inc.’s independent certified public accountants for the fiscal 
year ending December 31, 2026.

FOR���AGAINST���ABSTAIN �

Proposal 3. To approve, on an advisory basis, Ondas Inc.’s 
executive compensation.

FOR���AGAINST���ABSTAIN �

Proposal 4. To approve an amendment to the Company’s 
Amended and Restated Articles of Incorporation, as amended, 
to increase the number of authorized shares of common stock 
from 800,000,000 to 1,200,000,000.

FOR���AGAINST���ABSTAIN �

Proposal 5. To approve an amendment to the Ondas Inc. 2021 
Stock Incentive Plan, as amended (the “2021 Plan”), to increase 
the number of shares of Common Stock authorized for issuance 
under the 2021 Plan.

FOR���AGAINST���ABSTAIN �

NOTE: To transact any other business that is properly presented 
at the Annual Meeting or any adjournments or postponements 
of the Annual Meeting.

The Board of Directors recommends you vote FOR each of the 
nominees for director in Proposal 1.

Please mark your votes like this  �

Proposal 1. Election of Directors

NOMINEES: FOR WITHHOLD

01 Eric A. Brock � �

02 Richard M. Cohen � �

03 Randall P. Seidl � �

04 Jaspreet Sood � �

When properly executed, your proxy card/voting instruction form will be voted in the manner you direct. If you do not 
specify your choices, your shares will be voted FOR each of the nominees listed in Proposal 1 and FOR Proposals 2, 3, 4, 
and 5.

PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED.▼ ▼

Important Notice Regarding the Availability of Proxy Materials for the 
Annual Meeting of Stockholders to be held on May 28, 2026:

The Annual Report and Proxy Statement are available at: 
https://web.viewproxy.com/Ondas/2026

Important Notice Regarding the Availability of Proxy Materials for theAnnual Meeting of Stockholders to be held on May 28, 2026: The Annual Report and Proxy Statement are available at:https://web.viewproxy.com/Ondas/2026 PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. When properly executed, your proxy card/voting instruction form will be voted in the manner you direct. If you do not specify your choices, your shares will be voted FOR each of the nominees listed in Proposal 1 and FOR Proposals 2, 3, 4, and 5. The Board of Directors recommends you vote FOR each of the nominees for director in Proposal 1. Please mark your votes like this Proposal 1. Election of Directors NOMINEES: 01 Eric A. Brock 02 Richard M. Cohen 03 Randall P. Seidl 04 Jaspreet Sood FOR WITHHOLD Your Board of Directors recommends a vote FOR Proposals 2, 3, 4, and 5. Proposal 2. To ratify the selection of BDO USA, P.C. as Ondas Inc.’s independent certified public accountants for the fiscal year ending December 31, 2026. FOR AGAINST ABSTAIN Proposal 3. To approve, on an advisory basis, Ondas Inc.’s 
executive compensation. FOR AGAINST ABSTAIN Proposal 4. To approve an amendment to the Company’s Amended and Restated Articles of Incorporation, as amended, to increase the number of authorized shares of common stock from 800,000,000 to 1,200,000,000. FOR AGAINST ABSTAIN Proposal 5. To approve an amendment to the Ondas Inc. 2021 Stock Incentive Plan, as amended (the “2021 Plan”), to increase the number of shares of Common Stock authorized for issuance under the 2021 Plan. FOR AGAINST ABSTAIN NOTE: To transact any other business that is properly presented at the Annual Meeting or any adjournments or postponements of the Annual Meeting.
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