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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
____________________ 

 
FORM 8-K

____________________
 

CURRENT REPORT
 

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported): May 15, 2019

____________________
 

REKOR SYSTEMS, INC.
(Exact name of registrant as specified in its charter)

 
Delaware  001-38338  81-5266334

(State or Other Jurisdiction
of Incorporation)

 (Commission File Number)  (IRS Employer
Identification No.)

 
14420 Albemarle Point Place, Suite 200,

Chantilly, VA, 20151
(Address of Principal Executive Offices)

 
Registrant's Telephone Number, Including Area Code:  (703) 953-3838

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Indicate by check mark whether the registrant is an  emerging growth company as defined in Rule 405 of the Securities Act of 1933 ( §230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter)
 
Emerging Growth Company ☐
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
 
Appointment of Eyal Hen as Chief Financial Officer; Hen Employment Agreement
 
On May 15, 2019, Rekor Systems, Inc. (the “Company”) announced the appointment of Eyal Hen, 46, as the Company’s Chief Financial Officer and Principal
Financial and Accounting Officer, effective immediately. On the same day he entered into an employment agreement with the Company (the “Hen Employment
Agreement”).
 
Mr. Hen has more than 16 years’ experience as a global finance and business management executive in corporate environments, most recently with VAYA
Pharma Inc. and Ormat Technologies, Inc. (NYSE:ORA). His expertise working as a finance executive in the public markets, where he oversaw financial
reporting, compliance initiatives, investor communications, and financing, will be instrumental as the Company continues its growth. Mr. Hen holds a BA in
Economics and Accounting from Ben Gurion University (Israel) and an MBA from the University of Phoenix.
 
The Hen Employment Agreement provides for an initial three-year term, subject to automatic extension. Mr. Hen will receive an annual base salary of $335,000,
and will be eligible for a bonus as determined by the Board of Directors of the Company (the “Board”) in its sole discretion. Mr. Hen is eligible to receive two
times his base salary then in effect if his employment with the Company is terminated within 120 days of a change of control (as such term is defined in the Hen
Employment Agreement). Mr. Hen is eligible for benefits available to management employees generally, as outlined in the Company’s annual proxy statement
filed with the Securities Exchange Commission (“SEC”) on August 9, 2018. In connection with his employment, on May 15, 2019, Mr. Hen was granted options
to purchase 50,000 shares of common stock of the Company, $0.0001 par value per share (“ Common Stock”), pursuant to the Company’s 2017 Equity Award
Plan (the “2017 Plan”), which will vest in three equal annual installments on the first (May 15, 2020), second (May 15, 2021), and third (May 15, 2022)
anniversaries of the grant date, at a strike price of $0.78 per share, the closing price of the Company’s Common Stock on May 15, 2019.
 
There is no arrangement or understanding between Mr. Hen and any other person pursuant to which Mr. Hen is to be selected as an officer of the Company that
would require disclosure under Item 401(b) of Regulation S-K. Additionally, there is no family relationship between Mr. Hen and any other person that would
require disclosure under Item 401(d) of Regulation S-K. Mr. Hen is also not a party to any transactions that would require disclosure under Item 404(a) of
Regulation S-K.
 
The foregoing summary of the Hen Employment Agreement is not complete and is qualified in its entirety by reference to the full text of the Hen Employment
Agreement attached as Exhibit 10.1 hereto and incorporated by reference herein. The Company also issued a press release regarding the appointment of Mr.
Hen, which is attached as Exhibit 99.1 hereto.
 
New Employment Agreements with Current Executive Officers – Robert Berman and Riaz Latifullah
 
On May 15, 2019, the Company entered into a new employment agreement with each of Robert Berman (the “ Berman Employment Agreement”) and Riaz
Latifullah (the “Latifullah Employment Agreement”), current executive officers of the Company, in order to conform provisions in Messrs. Berman’ and Latifullah’s
previous employment agreements to provisions in the Hen Employment Agreement, and to provide for a title and position change for Mr. Latifullah.
 
The Berman Employment Agreement provides that Mr. Berman shall continue to be the President and Chief Executive Officer of the Company for an initial term
to end on April 7, 2024, subject to automatic extension. Mr. Berman’s annual base salary is $495,000, and he will be eligible for a bonus as determined by the
Board in its sole discretion. Mr. Berman is eligible to receive two times his base salary then in effect if Mr. Berman’s employment with the Company is terminated
within 120 days of a change of control (as such term is defined in the Berman Employment Agreement). Mr. Berman is eligible for benefits available to
management employees generally, as outlined in the Company’s annual proxy statement filed with the SEC on August 9, 2018. In connection with his
employment, on May 8, 2019, Mr. Berman was granted options to purchase 100,000 shares of Common Stock pursuant to the 2017 Plan, which will vest in
three equal annual installments on the first (May 8, 2020), second (May 8, 2021), and third (May 8, 2022) anniversaries of the grant date, with 50,000 of such
options at a strike price of $1.50 per share and the remaining 50,000 options at a strike price of $1.00 per share.
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The foregoing summary of the Berman Employment Agreement is not complete and is qualified in its entirety by reference to the full text of the Berman
Employment Agreement attached as Exhibit 10.2 hereto and incorporated by reference herein.
 
The Latifullah Employment Agreement provides that Mr. Latifullah shall be Executive Vice President of Corporate Development, effective immediately, for an
initial term to end on April 7, 2022, subject to automatic extension. Mr. Latifullah’s annual base salary is $305,000, and he will be eligible for a bonus as
determined by the Board in its sole discretion. Mr. Latifullah is eligible to receive two times his base salary then in effect if Mr. Latifullah’s employment with the
Company is terminated within 120 days of a change of control (as such term is defined in the Latifullah Employment Agreement). Mr. Latifullah is eligible for
benefits available to management employees generally, as outlined in the Company’s annual proxy statement filed with the SEC on August 9, 2018. In
connection with his employment, on May 8, 2019, Mr. Latifullah was granted options to purchase 20,000 shares of Common Stock, pursuant to the 2017 Plan,
which will vest in three equal annual installments on the first (May 8, 2020), second (May 8, 2021), and third (May 8, 2022) anniversaries of the grant date, at a
strike price of $0.80 per share, the closing price of the Company’s Common Stock on May 8, 2019 .
 
The foregoing summary of the Latifullah Employment Agreement is not complete and is qualified in its entirety by reference to the full text of the Latifullah
Employment Agreement attached as Exhibit 10.3 hereto and incorporated by reference herein.
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
Listed and indexed below are all Exhibits filed as part of this report.
 
Exhibit No.  Description
10.1  Employment Agreement with Eyal Hen effective May 15, 2019
10.2  Employment Agreement with Robert Berman effective May 15, 2019
10.3  Employment Agreement with Riaz Latifullah effective May 15, 2019
99.1  Press Release dated May 15, 2019
 
 
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.

rekr_ex101.htm
rekr_ex102.htm
rekr_ex103.htm
rekr_ex991.htm


 
 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 REKOR SYSTEMS, INC.  
    
Date: May 21, 2019 By:  /s/ Robert A. Berman  

 Name:  Robert A. Berman  
 Title:  President and Chief Executive Officer  
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  Exhibit 10.1
 

EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is dated as of the 15 th day of May, 2019, by and between Rekor Systems, Inc. (the “Company”), a
Delaware corporation, and Eyal Hen (the “Executive”).
 

WITNESSETH THAT:
 

The Company desires to employ the Executive, and the Executive wishes to accept such employment with the Company, upon the terms and conditions
set forth in this Agreement.
 

NOW THEREFORE, in consideration of the mutual promises and agreements set forth herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, agree as follows:
 

1. Employment and Effective Date.
 

a) The Effective Date of this Agreement (the “Effective Date”) is the date of execution and delivery by the Company and the Executive.
 

b) The Executive’s title as of the Effective Date shall be Chief Financial Officer and Principal Financial and Accounting Officer of the Company. The
Executive shall report to the Company’s President and Chief Executive Officer (the “CEO”). The position is considered “exempt” and the Executive is not entitled
to overtime pay. The Executive hereby accepts such employment by the Company on the terms and conditions hereinafter set forth.
 

c) The Executive’s employment hereunder shall be effective as of the Effective Date of this Agreement and shall continue until the third anniversary
thereof unless terminated earlier pursuant to Section 8 of this Agreement; provided that, on such third anniversary of the Effective Date and each annual
anniversary thereafter (such date and each annual anniversary thereof, a “Renewal Date”), the Agreement shall be deemed to be automatically extended, upon
the same terms and conditions, for successive periods of one year, unless either party provides written notice of its intention not to extend the term of the
Agreement at least ninety (90) days prior to the applicable Renewal Date. The period during which the Executive is employed by the Company hereunder is
hereinafter referred to as the “Employment Term.”
 

2. Compensation.
 

a) In salary compensation for the Executive’s employment, the Company shall pay the Executive a base salary at an annualized rate of $335,000
(the “Base Salary”) in installments payable in accordance with the Company’s customary payroll practices and the law. The Executive shall be eligible for
potential discretionary increases to base salary on a regular basis.
 

b) The executive shall be considered for periodic performance bonuses as determined by the Board in its sole discretion. The Executive
understands that nothing herein should be interpreted as a guarantee of any discretionary performance bonus or pro-rata bonus upon termination of
employment.
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c) The Executive shall be granted stock options (the “Options”) to purchase shares of common stock of the Company pursuant to the terms of the
Company’s most Equity Award Plan. The Options will allow the Executive to purchase 50,000 shares of common stock of the Company with an exercise price
per share equal to the closing price of the stock the day preceding the Executive’s execution of this Agreement.
 

3. Duties. The Executive shall have such executive-level duties as are assigned or delegated to him by the CEO, consistent with his title. The Executive
shall devote substantially all his working time and attention to the business of the Company, and shall cooperate fully in the advancement of the best interests of
the Company. Subject to approval from the Company in writing in advance, the Executive, during the term of this Agreement or any extensions or renewals
thereof agrees not to engage in any activities outside of the scope of the Executive’s employment that would detract from, or interfere with, the fulfillment of his
responsibilities or duties under this Agreement.
 

4. Expenses. Subject to Section 8 and subject to compliance by the Executive with such policies regarding expenses and expense reimbursement as may
be adopted from time to time by the Company, the Executive is authorized to incur reasonable expenses in the performance of his duties hereunder in
furtherance of the business and affairs of the Company, provided that the Company will reimburse the Executive for all such reasonable expenses upon the
presentation by the Executive of an itemized account satisfactory to the Company in substantiation of such expenses when claiming reimbursement.
 

5. Employee Benefits; Vacations. As of the first day of the month following the first full month of employment, the Executive shall be eligible to participate
in such 401 (K), medical and other employee benefit plans of the Company that may be in effect or modified from time to time, to the extent eligible under the
terms of those plans, on the same basis as other similarly situated executive officers of the Company. The Executive shall be entitled to paid vacation in
accordance with the policies of the Company in effect from time to time, as determined by the Board.
 

6. Indemnification and Liability Insurance.
 

a) The Executive shall be indemnified and held harmless consistent with the provisions of the by-laws of the Company in effect at that time but in no
event shall the Executive receive diminished rights or rights less than those rights provided by applicable law.
 

b) During the Employment Term and for a period of three (3) years thereafter, the Company shall purchase and maintain, at its own expense,
directors’ and officers’ liability insurance providing coverage to the Executive on terms that are no less favorable than the coverage provided to other directors
and similarly situated executives of the Company.
 

7. Taxation of Payments and Benefits. The Company shall make deductions, withholdings and tax reports with respect to payments and benefits under this
Agreement to the extent that it reasonably and in good faith believes that it is required to make such deductions, withholdings and tax reports. Payments under
this Agreement shall be in amounts net of any such deductions or withholdings. Nothing in this Agreement shall be construed to require the Company to make
any payments to compensate the Executive for any adverse tax effect associated with any payments or benefits or for any deduction or withholding from any
payment or benefit.
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8. Termination. Either the Executive or the Company may terminate the employment relationship at any time, with or without Cause (as such term is
defined in Section 12) on advance notice as provided herein or with immediate effect if the termination is for Cause. The Executive agrees to give the Company
at least fourteen (14) days prior written notice if he decides to terminate his employment. Except in the case of a termination for Cause, the Company agrees that
it will provide identical notice. Upon termination of the Executive’s employment for any reason, the Executive will be entitled to any earned but unpaid Base
Salary, any bonus approved prior to termination, reimbursement for unreimbursed expenses properly incurred by the Executive prior the termination, his vested
stock grants and stock options. In addition, if terminated for reasons other than Cause or if the Executive resigns for Good Reason, the executive shall be
entitled to such employee benefits, if any, to which the Executive may be entitled under the Company’s employee benefit plan(s) as of the termination.
Additionally:
 

a) In the event the Executive dies during the term of this Agreement, Executive’s employment hereunder shall automatically terminate as of the date
of death.
 

b) In the event the Executive becomes totally disabled during the term of this Agreement, this Agreement may be terminated by the Company as of
the date of total disability in its sole discretion. For purposes of this Agreement, the Executive shall be deemed totally disabled if the Executive becomes so
physically or mentally disabled as to be incapable, even with a reasonable accommodation by the Company to the extent required by applicable law, of
performing the Executive’s duties for a period of ninety (90) days in any twelve (12) month period. Any question as to the existence of the Executive’s total
disability as to which the Executive and the Company cannot agree shall be determined in writing by a qualified independent physician mutually acceptable to
the Executive or his representative(s) and the Company. Such determination shall be final and conclusive for app purposes under this Agreement.
 

c) Subject to compliance with Sections 8(d) and (e), in the event that the Executive’s employment is terminated by the Company for reasons other
than death, Disability (as defined above) or Cause (as defined in Section 12) or in the event the Executive resigns his employment for Good Reason (as defined
in Section 12), the Executive will be provided a severance package equal to four (4) months of the Base Salary for each full (1) year of employment, up to a
maximum of 12 months (the “Separation Payment”). The Separation Payment shall be paid in twelve (12) equal monthly installments and shall begin within
fifteen (15) business days of the effective date of the release noted in Section 8(f).
 

d) In the event that the Executive’s employment is terminated for Cause or the Executive resigns without Good Reason, the Executive will not be
entitled to any Separation Payment or any other severance remuneration.
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e) Upon a Change in Control during the Executive’s employment, the Company shall be entitled to terminate the Executive’s employment within one
hundred and twenty (120) days of the Change in Control. In such event, the Company shall pay to the Executive, within forty-five (45) days of the termination (or
otherwise in accordance with applicable law, if the law requires earlier or later payment), an amount equal to two (2) times the Executive’s Base Salary then in
effect. For purposes of this Agreement, a Change in Control shall mean (i) a merger, consolidation or statutory share exchange in which (x) the Company is a
constituent party and the Company issues capital shares pursuant to such merger or consolidation, pursuant to which the equity holders of the Company as
constituted immediately prior to such transaction will not own a majority, by voting power, of the capital shares of (A) the surviving or resulting entity, or (B) if the
surviving or resulting entities a wholly-owned subsidiary of another entity immediately following such merger or consolidation, the parent corporation of such
surviving or resulting entity; (ii) the sale, exchange, lease, transfer, exclusive license or other disposition of all or substantially all of the assets of the Company
and its subsidiaries, taken as a whole, whether occurring as part of a single transaction or series of related transactions, or the disposition (and whether by
merger or otherwise) of one or more of the subsidiaries if substantially all of the assets of the Company and its Subsidiaries, taken as a whole, are held by such
subsidiary or subsidiaries, except where such sale, exchange, lease, transfer, exclusive license or other disposition is to a wholly-owned subsidiary of such
person; or (iii) a transaction or series of transactions pursuant to which any person(s) acting together become(s) the “beneficial owner”(as defined in federal
securities law), directly or indirectly, of more than fifty percent (50%) of the Company’s equity securities.
 

e) Notwithstanding any termination of the Executive’s employment for any reason, the Executive will continue to be bound by the provisions of the
Proprietary Rights Agreement (as defined below).
 

f) All payments and benefits provided pursuant to Section 8(c) shall be conditioned upon the Executive’s execution and non-revocation of a general
release of liabilities favoring the Company which is prepared and provided by the Company, substantially in the form of Exhibit A to this Agreement. The
Executive’s refusal to execute such general release shall constitute a waiver by the Executive of any and all benefits referenced in Section 8(c). The Company
will not be obligated to commence or continue any such payments to the Executive under Section 8(c) in the event the Executive breaches the terms of this
Agreement or the Proprietary Rights Agreement and fails to cure such breach within thirty (30) days of written notice thereof detailing such breach, if such breach
is deemed curable by the Company in its reasonable discretion.
 

g) The Company shall have the right to offset against any Separation Payment (i) any undisputed amount owed by the Executive to the Company,
provided that the Company possesses, or obtains from the Executive, written confirmation of such undisputed amount, and (ii) the amount of any claims it has
against the Executive by reason of any breach of this Agreement.
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h) Immediately upon termination for any reason, the Executive will return any documents, records, data, apparatus, equipment and other physical
property that have been furnished to the Executive by the Company or produced by the Executive in connection with Executive’s employment, which will remain
the sole property of the Company.
 

9 . Confidentiality, Non–Solicitation and Invention Assignment Agreement. The Company considers the protection of its confidential information and
proprietary materials to be very important. Therefore, as a condition of the Executive’s employment, the Executive has been required to execute a confidentiality,
non-solicitation and invention assignment agreement in the form attached hereto as Attachment A (the “Proprietary Rights Agreement”) on the date hereof.
 

10. Documents, Records, etc. Subject to the terms and provisions of the Proprietary Rights Agreement: (a) all documents, records, data, apparatus,
equipment and other physical property, whether or not pertaining to Confidential Information (as defined in the Proprietary Rights Agreement), which are
furnished to the Executive by the Company or are produced by the Executive in connection with the Executive’s employment will be and remain the sole property
of the Company; (b) the Executive will return to the Company all such materials and property as and when requested by the Company; and (c) the Executive will
return all such materials and property within ten (10) days upon termination of the Executive’s employment for any reason.
 

11. No Conflict. Each party hereby represents and warrants to the other that (a) this Agreement constitutes that party’s legal and binding obligation,
enforceable against it or him in accordance with its terms, (b) it or his execution and performance of this Agreement does not and will not breach any other
agreement, arrangements, understanding, obligation of confidentiality or employment relationship to which it or he is a party or by which it he is bound, and
(c) while the Executive is employed by the Company, it or he will not enter into any agreement, either written or oral, in conflict with this Agreement or its or his
obligations hereunder.
 

12. Definitions.
 

a) The term “Cause” shall mean (i) discovery by the Company that any of the material information provided to the Company concerning the
Executive’s qualifications, employment history and experience, certifications or licenses was untrue or that the Executive concealed a physical or mental
condition that could materially impair the Executive’s ability to perform his responsibilities properly without reasonable accommodation as required by applicable
law, if any, (ii) the Executive’s intentional, willful or knowing failure or refusal to follow, support or enforce any legal or regulatory requirement applicable to the
Company or the Company’s lawful policies, as adopted by the Board from time to time, or perform the Executive’s duties (other than as a result of physical or
mental illness, accident or injury); (iii) the Executive’s intentional, willful or knowing failure or unreasonable refusal to perform the Executive’s duties (other than
as a result of physical or mental illness, accident or injury) provided the Executive is given written notice describing such failure and fails to cure the same within
fifteen (15) days after receipt of such notice; (iv) dishonesty, willful or gross misconduct, gross ineptitude, or willful violation of any law, rule, or regulation (other
than minor traffic violations or similar offenses) or other illegal conduct by the Executive in connection with the Executive’s employment with the Company or
breach of fiduciary duty that involves personal profit; (v) the Executive’s conviction of, or plea of guilty or nolo contendere to, a charge of commission of a felony
(exclusive of any felony relating to negligent operation of a motor vehicle) or a crime of moral turpitude; (vi) competition with the Company or unauthorized use of
any trade secret or other confidential information; and (vii) a material breach by the Executive of this Agreement, the Proprietary Rights Agreement or any other
written agreement between the Executive and the Company or any of its affiliates; provided, however, that the Company shall be required to give the Executive
fifteen (15) calendar days prior written notice of its intention to terminate the Executive for Cause and to provide the specific grounds thereof in the event the
Company invokes clause (ii) of this Section or a finding of “gross ineptitude” as set forth in clause (iv) of this Section, and the Executive shall have the
opportunity during such fifteen (15) day period to meet with a Company representative designated by the Board and cure such event if such event is capable of
being cured; provided, further, that in the event that the Executive terminates his employment with the Company during such fifteen (15) day period for any
reason, such termination shall be considered a termination for Cause. For purposes of this Section, (x) no act or failure to act on the part of the Executive shall
be considered “willful” unless it is intentionally done, or intentionally omitted to be done, by the Executive in bad faith or without reasonable belief that the
Executive’s action or omission was in the best interests of the Company; and (y) any willful or grossly negligent conduct of the Executive that results in the failure
of the Company to comply with a significant financial statutory or regulatory requirement shall be considered grounds for termination for Cause.
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b) The term “Good Reason” shall mean (i) any material reduction of the Executive’s Base Salary, unless similar reductions are imposed on all
similarly situated executive officers of the Company; (ii) any material breach by the Company of its obligations under this Agreement including, but not limited to,
its obligation to assign Executive duties consistent with Section 3 of this Agreement; (iii) a change without the Executive’s consent in the principal location of the
Company’s office to an office that is more than sixty-five (65) driving miles by the shortest reasonable driving route from the previous location (if such move
materially increases the Executive’s commute); and (iv) the Company’s failure to obtain an agreement from any successor to the Company to assume and
agree to perform this Agreement in generally the same manner and to the same extent that the Company would be required to perform if no succession had
taken place, except where such assumption occurs by operation of law; provided, however, that in any case the Executive seeks to invoke “Good Reason” under
this Agreement, the Executive (x) must provide the Company with written notice of the Executive’s intention to terminate the Executive’s employment and the
specific grounds thereof within fifteen (15) days after the Executive’s discovery of the event that the Executive believes constitutes Good Reason; (y) must give
the Company an opportunity to cure for fifteen (15) days following receipt of such notice from the Executive, if the event is capable of being cured, or, if not
capable of being cured, to have the Company’s representatives meet with the Executive and the Executive’s counsel to be heard regarding whether Good
Reason exists; and (z) must terminate employment within fifteen (15) days after the end of the cure period if the Good Reason condition is not cured.
 

c) The term “person” shall mean any individual, corporation, firm, association, partnership, other legal entity or other form of business organization.
 

13. Section 409A of Internal Revenue Code.
 

a) Anything in this Agreement to the contrary notwithstanding, if at the time of the Executive’s separation from service within the meaning of
Section 409A of the Internal Revenue Code (“Code”), the Company determines that the Executive is a “specified employee” within the meaning of
Section 409A(a)(2)(B)(i) of the Code, then to the extent any payment or benefit that the Executive becomes entitled to under this Agreement on account of the
Executive’s separation from service would be considered deferred compensation subject to the 20 percent additional tax imposed pursuant to Section 409A(a) of
the Code as a result of the application of Section 409A(a)(2)(B)(i) of the Code, such payment shall not be payable and such benefit shall not be provided until the
date that is the earlier of (A) six months and one day after the Executive’s separation from service, or (B) the Executive’s death. If any such delayed cash
payment is otherwise payable on an installment basis, the first payment shall include a catch-up payment covering amounts that would otherwise have been paid
during the six-month period but for the application of this provision, and the balance of the installments shall be payable in accordance with their original
schedule.
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b) The parties intend that this Agreement will be administered in accordance with Section 409A of the Code. To the extent that any provision of this
Agreement is ambiguous as to its compliance with Section 409A of the Code, the provision shall be read in such a manner so that all payments hereunder
comply with Section 409A of the Code. The parties agree that this Agreement may be amended, as reasonably requested by either party, and as may be
necessary to fully comply with Section 409A of the Code and all related rules and regulations in order to preserve the payments and benefits provided hereunder
without additional cost to either party.
 

c) The determination of whether and when a separation from service has occurred shall be made by the Company in accordance with the
presumptions set forth in Treasury Regulation Section 1.409A-1(h).
 

d) The Company makes no representation or warranty and shall have no liability to the Executive or any other person if any provisions of this
Agreement are determined to constitute deferred compensation subject to Section 409A of the Code but do not satisfy an exemption from, or the conditions of,
such Section.
 

14. Successors and Assigns; Entire Agreement; No Assignment . This Agreement shall be binding upon, and shall inure to the benefit of the parties and
their respective successors, heirs, distributes and personal representatives including, with respect to the Company, any successor of Company through merger,
acquisition, corporate reorganization, or any other business combination. This Agreement and the Proprietary Rights Agreement contain the entire agreement
between the parties with respect to the subject matter hereof and supersede other prior and/or contemporaneous arrangements or understandings with respect
thereto. The Executive may not assign this Agreement without the prior written consent of the  Company. The Company may assign this Agreement, without the
consent of the Executive, to any successor (whether direct or indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all of the business
or assets of the part of the Company in which the Executive works. In the event of such an assignment, the term “Company” as used herein shall be deemed to
refer to such assignee or successor.
 

15. Notices. All notices and other communications required or permitted hereunder or necessary or convenient in connection herewith shall be in writing
and shall be deemed to have been given when hand-delivered, mailed by registered or certified mail (three days after deposited), or sent by a nationally
recognized courier service, to the following address (provided that notice of change of address shall be deemed given only when received):
 

 
If to the Company:              Rekor Systems, Inc.

7172 Gateway Drive
Columbia, Maryland 21046
Attn: General Counsel

 
If to Executive:                   Eyal Hen

6418 Onward Trail
Clarksville, MD 21029
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or to such other names and addresses as the Company or the Executive, as the case may be, shall designate by notice to each other person entitled to
receive notices in the manner specified in this Section 15. A copy of any such notice or communication under this Section 15 shall be transmitted via electronic
mail to the party’s corresponding email address on the same day as the notice’s or communication’s hand-delivery, mailing, or transmission by courier service.
 

16. Changes; No Waiver; Remedies Cumulative . The terms and provisions of this Agreement may not be modified or amended, or any of the provisions
hereof waived, temporarily or permanently, without the prior written consent of each of the parties hereto. Either party’s waiver or failure to enforce the terms of
this Agreement or any similar agreement in one instance shall not constitute a waiver of any rights hereunder with respect to other violations of this or any other
agreement. No remedy conferred upon the Company or the Executive by this Agreement is intended to be exclusive of any other remedy, and each and every
such remedy shall be cumulative and shall be in addition to any other remedy given hereunder or now or hereafter existing at law or in equity.
 

17. Construction. Neither this Agreement nor any uncertainty or ambiguity in this Agreement shall be construed against any party hereto, whether under
any rule of construction or otherwise, because the parties acknowledge that each party has cooperated in the drafting, negotiation and preparation of this
Agreement.
 

18. Governing Law. This Agreement and (unless otherwise provided) all amendments hereof and waivers and consents hereunder shall be governed by
the law of the State of Maryland, without regard to conflicts of law principles.
 

19. Severability. The Executive and the Company agree that should any provision of this Agreement or the Proprietary Rights Agreement be declared
illegal, invalid or unenforceable by a Court of competent jurisdiction, the validity of the remaining parts, terms or provisions shall not be affected thereby, and said
illegal or invalid part, term or provision shall be deemed not to be a part of this Agreement.
 

20. Headings; Counterparts. All section headings are for convenience only. This Agreement may be executed in several counterparts, each of which is an
original, and may be transmitted electronically, with such electronic copy serving as an original.
 

21. Entire Agreement. This Agreement and the Proprietary Rights Agreement contain the entire agreement between the parties with respect to the subject
matter hereof and supersede other prior and contemporaneous arrangements, agreements, promises, warranties and understandings with respect thereto. No
statement, representation, warranty, covenant or agreement of any kind not expressly set forth in this Agreement or the Proprietary Rights Agreement will affect,
or be used to interpret, change or restrict, the express terms and provisions of this Agreement.
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IN WITNESS WHEREOF , the parties have executed this Employment Agreement as of the date first above written.
 
 

REKOR SYSTEMS, INC.
 

  
By:
   /s/ Robert Berman  
Name: Robert Berman
Title: Chief Executive Officer

 
 

EYAL HEN
 
  
   /s/ Eyal Hen
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EXHIBIT A
[FORM OF RELEASE AGREEMENT]

 
THIS AGREEMENT AND RELEASE  (this “Agreement”), dated as of [date] (“Effective Date”), is entered into by and between Eyal Hen (“Executive”) and

Rekor Systems, Inc. (the “Company”) (jointly, the “Parties”).
 

WHEREAS, Executive is currently employed by the Company; and
 

WHEREAS, Executive’s employment with the Company will terminate effective as of [date].
 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement and other good and valuable consideration,
the sufficiency of which the Parties hereby acknowledge, Executive and the Company hereby agree as follows:
 

1. Executive shall be provided severance pay and other benefits (the “Severance Benefits”) in accordance with the terms and conditions of the
employment agreement by and between Executive and the Company (the “Employment Agreement”); provided, that no such Severance Benefits shall be paid or
provided if Executive revokes this Agreement pursuant to Section 4 below.
 

2. Executive, for and on behalf of himself and his heirs, successors, agents, representatives, executors and assigns, hereby waives and releases any
common law, statutory or other complaints, claims, demands, expenses, damages, liabilities, or causes of action (each, a “Claim”) arising out of or relating to
Executive’s employment or termination of employment with the Company, both known and unknown, in law or in equity, which Executive may now have or ever
had against the Company or any equity holder, agent, representative, administrator, trustee, attorney, insurer, fiduciary, employee, director or officer of any
member of the Company, including their successors and assigns (collectively, the “Company Releasees”). Released Claims include, without limitation, any claim
for any severance benefit which might have been due Executive under any agreement executed by and between the Company and Executive, and any
complaint, charge or cause of action arising out of his employment with the Company under any federal or state Law or regulation, including, but not limited to,
the Age Discrimination in Employment Act of 1967 (“ADEA,” a law which prohibits discrimination on the basis of age against individuals who are age 40 or older),
the National Labor Relations Act, the Civil Rights Act of 1991, the Americans with Disabilities Act of 1990, Title VII of the Civil Rights Act of 1964, the Employee
Retirement Income Security Act of 1974, the Family Medical Leave Act, the Equal Pay Act, the Securities Act of 1933, the Securities Exchange Act of 1934, the
Rehabilitation Act of 1973, the Worker Adjustment and Retraining Notification Act of 1988, all state anti-discrimination and wage payment laws, all as amended,
as well an any other applicable federal, state and local statutes, ordinances and regulations. By signing this Agreement, Executive acknowledges that Executive
intends to waive and release any rights known or unknown Executive may have against the Company Releasees under these and any other laws; provided, that
Executive does not waive or release (i) Claims with respect to the right to enforce this Agreement or those provisions of the Employment Agreement that
expressly survive the termination of Executive’s employment with the Company; (ii) Claims with respect to any vested right Executive may have under any
employee benefit or compensation plan of the Company; (iii) any rights to coverage under any applicable insurance policy; or (iv) Claims that cannot be validly
waived as a matter of law.
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THIS MEANS THAT, BY SIGNING THIS RELEASE, EXECUTIVE WILL HAVE WAIVED ANY RIGHT EXECUTIVE MAY HAVE HAD TO BRING A LAWSUIT
OR MAKE ANY CLAIM AGAINST THE COMPANY RELEASEES BASED ON ANY ACTS OR OMISSIONS OF THE COMPANY RELEASEES UP TO THE
DATE OF THE SIGNING OF THIS RELEASE, TO THE EXTENT PROVIDED FOR ABOVE. NOTWITHSTANDING THE ABOVE, NOTHING IN THIS
AGREEMENT SHALL PREVENT EXECUTIVE FROM (I) INITIATING OR CAUSING TO BE INITIATED ON HIS BEHALF ANY PROCEEDING AGAINST THE
COMPANY BEFORE ANY LOCAL, STATE OR FEDERAL AGENCY, COURT OR OTHER BODY CHALLENGING THE VALIDITY OF THE WAIVER OF HIS
CLAIMS UNDER ADEA CONTAINED IN THIS AGREEMENT (BUT NO OTHER PORTION OF SUCH WAIVER); OR (II) INITIATING OR PARTICIPATING IN
(BUT NOT BENEFITING FROM) AN INVESTIGATION OR PROCEEDING CONDUCTED BY A GOVERNMENTAL AGENCY CHARGED WITH ENFORCING
LAWS UNDER THEIR JURISDICTION, SUCH AS THE EQUAL EMPLOYMENT OPPORTUNITY COMMISSION.
 

3. Executive acknowledges that Executive has been given twenty-one (21) days from the date of receipt of this Agreement to consider all of the
provisions of this Agreement and, to the extent he has not used the entire 21-day period prior to executing this Agreement, Executive does hereby knowingly and
voluntarily waive the remainder of said 21-day period. Executive further acknowledges that he has read this agreement carefully, has been advised by the
Company to consult an attorney, and fully understands that by signing below he is giving up certain rights which he may have to sue or assert a claim against
any of the Company Releasees, as described herein and the other provisions hereof. Executive acknowledges that he has not been forced or pressured in any
manner whatsoever to sign this agreement, and Executive agrees to all of its terms voluntarily.
 

4. Executive shall have seven (7) days from the date of Executive’s execution of this Agreement to revoke the release, including with respect to all claims
referred to herein (including, without limitation, any and all claims arising under ADEA). If Executive revokes the Agreement, Executive will be deemed not to
have accepted the terms of this Agreement.
 

5. Each party and its counsel have reviewed this Release and has been provided the opportunity to review this Release and accordingly, the normal rule
of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of this Release. Instead,
the language of all parts of this Release shall be construed as a whole, and according to their fair meaning, and not strictly for or against either party.
 

6. This Agreement will be deemed to be made and entered into in the State of Maryland, and be governed by, and construed and enforced in
accordance with, the laws of the State of Maryland, without regard to its principles of conflicts of laws.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.
 

 

REKOR SYSTEMS, INC.
 
 
By:                                                                  
        
 

       Name:                                                                
                           
       Title:                                                                   
 

 

 

EYAL HEN

 
 
_________________________________________
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  Exhibit 10.2
 

EMPLOYMENT AGREEMENT
 

Executive THIS EMPLOYMENT AGREEMENT (the “Agreement”) is dated as of the 15 th day of May, 2019, by and between Rekor Systems, Inc. (the
“Company”), a Delaware corporation, and Robert Berman (the “Executive”). This Agreement supersedes the Executive’s current employment agreement, which
otherwise expires by its terms on March 31, 2022.
 

WITNESSETH THAT:
 

The Company desires to employ the Executive, and the Executive wishes to accept such employment with the Company, upon the terms and conditions
set forth in this Agreement.
 

NOW THEREFORE, in consideration of the mutual promises and agreements set forth herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, agree as follows:
 

1. Employment and Effective Date.
 

a) The Effective Date of this Agreement (the “Effective Date”) is the date of execution and delivery by the Company and the Executive.
 

b) The Executive’s title as of the Effective Date shall continue to be President and Chief Executive Officer of the Company. The Executive shall report
to the Company’s Board of Directors (the “Board”). The position is considered “exempt” and the Executive is not entitled to overtime pay. The Executive hereby
accepts such employment by the Company on the terms and conditions hereinafter set forth.
 

c) The Executive’s employment hereunder shall be effective as of the Effective Date of this Agreement and shall continue until April 7, 2024, unless
terminated earlier pursuant to Section 8 of this Agreement; provided that, on such end date and each annual anniversary thereafter (such date and each annual
anniversary thereof, a “Renewal Date”), the Agreement shall be deemed to be automatically extended, upon the same terms and conditions, for successive
periods of one year, unless either party provides written notice of its intention not to extend the term of the Agreement at least ninety (90) days prior to the
applicable Renewal Date. The period during which the Executive is employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
 

2. Compensation.
 

a) In salary compensation for the Executive’s employment, the Company shall pay the Executive a base salary at an annualized rate of $495,000
(the “Base Salary”) in installments payable in accordance with the Company’s customary payroll practices and the law. The Executive shall be eligible for
potential discretionary increases to base salary on a regular basis.
 

b) The executive shall be considered for periodic performance bonuses as determined by the Board in its sole discretion. The Executive
understands that nothing herein should be interpreted as a guarantee of any discretionary performance bonus or pro-rata bonus upon termination of
employment.
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c) The Executive shall be granted stock options (the “Options”) to purchase shares of common stock of the Company pursuant to the terms of the
Company’s most Equity Award Plan. The Options will allow the Executive to purchase 100,000 shares of common stock of the Company with an exercise price
per share as follows: 50,000 shares at $1.00, and50,000 shares at $1.50.
 

3. Duties. The Executive shall have such executive-level duties as are assigned or delegated to him by the Board, consistent with his title. The Executive
shall devote substantially all his working time and attention to the business of the Company, and shall cooperate fully in the advancement of the best interests of
the Company. Subject to approval from the Company in writing in advance, the Executive, during the term of this Agreement or any extensions or renewals
thereof agrees not to engage in any activities outside of the scope of the Executive’s employment that would detract from, or interfere with, the fulfillment of his
responsibilities or duties under this Agreement.
 

4. Expenses. Subject to Section 8 and subject to compliance by the Executive with such policies regarding expenses and expense reimbursement as may
be adopted from time to time by the Company, the Executive is authorized to incur reasonable expenses in the performance of his duties hereunder in
furtherance of the business and affairs of the Company, provided that the Company will reimburse the Executive for all such reasonable expenses upon the
presentation by the Executive of an itemized account satisfactory to the Company in substantiation of such expenses when claiming reimbursement.
 

5. Employee Benefits; Vacations. As of the first day of the month following the first full month of employment, the Executive shall be eligible to participate
in such 401 (K), medical and other employee benefit plans of the Company that may be in effect or modified from time to time, to the extent eligible under the
terms of those plans, on the same basis as other similarly situated executive officers of the Company. The Executive shall be entitled to paid vacation in
accordance with the policies of the Company in effect from time to time, as determined by the Board.
 

6. Indemnification and Liability Insurance. 
 

a) The Executive shall be indemnified and held harmless consistent with the provisions of the by-laws of the Company in effect at that time but in no
event shall the Executive receive diminished rights or rights less than those rights provided by applicable law.
 

b) During the Employment Term and for a period of three (3) years thereafter, the Company shall purchase and maintain, at its own expense,
directors’ and officers’ liability insurance providing coverage to the Executive on terms that are no less favorable than the coverage provided to other directors
and similarly situated executives of the Company.
 

7. Taxation of Payments and Benefits. The Company shall make deductions, withholdings and tax reports with respect to payments and benefits under this
Agreement to the extent that it reasonably and in good faith believes that it is required to make such deductions, withholdings and tax reports. Payments under
this Agreement shall be in amounts net of any such deductions or withholdings. Nothing in this Agreement shall be construed to require the Company to make
any payments to compensate the Executive for any adverse tax effect associated with any payments or benefits or for any deduction or withholding from any
payment or benefit.
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8. Termination. Either the Executive or the Company may terminate the employment relationship at any time, with or without Cause (as such term is
defined in Section 12) on advance notice as provided herein or with immediate effect if the termination is for Cause. The Executive agrees to give the Company
at least fourteen (14) days prior written notice if he decides to terminate his employment. Except in the case of a termination for Cause, the Company agrees that
it will provide identical notice. Upon termination of the Executive’s employment for any reason, the Executive will be entitled to any earned but unpaid Base
Salary, any bonus approved prior to termination, reimbursement for unreimbursed expenses properly incurred by the Executive prior the termination, his vested
stock grants and stock options. In addition, if terminated for reasons other than Cause or if the Executive resigns for Good Reason, the executive shall be
entitled to such employee benefits, if any, to which the Executive may be entitled under the Company’s employee benefit plan(s) as of the termination.
Additionally:
 

a) In the event the Executive dies during the term of this Agreement, Executive’s employment hereunder shall automatically terminate as of the date
of death.
 

b) In the event the Executive becomes totally disabled during the term of this Agreement, this Agreement may be terminated by the Company as of
the date of total disability in its sole discretion. For purposes of this Agreement, the Executive shall be deemed totally disabled if the Executive becomes so
physically or mentally disabled as to be incapable, even with a reasonable accommodation by the Company to the extent required by applicable law, of
performing the Executive’s duties for a period of ninety (90) days in any twelve (12) month period. Any question as to the existence of the Executive’s total
disability as to which the Executive and the Company cannot agree shall be determined in writing by a qualified independent physician mutually acceptable to
the Executive or his representative(s) and the Company. Such determination shall be final and conclusive for app purposes under this Agreement.
 

c) Subject to compliance with Sections 8(d) and (e), in the event that the Executive’s employment is terminated by the Company for reasons other
than death, Disability (as defined above) or Cause (as defined in Section 12) or in the event the Executive resigns his employment for Good Reason (as defined
in Section 12), the Executive will be provided a severance package equal to four (4) months of the Base Salary for each full (1) year of employment, up to a
maximum of 12 months (the “Separation Payment”). The Separation Payment shall be paid in twelve (12) equal monthly installments and shall begin within
fifteen (15) business days of the effective date of the release noted in Section 8(g).
 

d) In the event that the Executive’s employment is terminated for Cause or the Executive resigns without Good Reason, the Executive will not be
entitled to any Separation Payment or any other severance remuneration.
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e) Upon a Change in Control during the Executive’s employment, the Company shall be entitled to terminate the Executive’s employment within one
hundred and twenty (120) days of the Change in Control. In such event, the Company shall pay to the Executive, within forty-five (45) days of the termination (or
otherwise in accordance with applicable law, if the law requires earlier or later payment), an amount equal to two (2) times the Executive’s Base Salary then in
effect. For purposes of this Agreement, a Change in Control shall mean (i) a merger, consolidation or statutory share exchange in which (x) the Company is a
constituent party and the Company issues capital shares pursuant to such merger or consolidation, pursuant to which the equity holders of the Company as
constituted immediately prior to such transaction will not own a majority, by voting power, of the capital shares of (A) the surviving or resulting entity, or (B) if the
surviving or resulting entities a wholly-owned subsidiary of another entity immediately following such merger or consolidation, the parent corporation of such
surviving or resulting entity; (ii) the sale, exchange, lease, transfer, exclusive license or other disposition of all or substantially all of the assets of the Company
and its subsidiaries, taken as a whole, whether occurring as part of a single transaction or series of related transactions, or the disposition (and whether by
merger or otherwise) of one or more of the subsidiaries if substantially all of the assets of the Company and its Subsidiaries, taken as a whole, are held by such
subsidiary or subsidiaries, except where such sale, exchange, lease, transfer, exclusive license or other disposition is to a wholly-owned subsidiary of such
person; or (iii) a transaction or series of transactions pursuant to which any person(s) acting together become(s) the “beneficial owner”(as defined in federal
securities law), directly or indirectly, of more than fifty percent (50%) of the Company’s equity securities.
 

f) Notwithstanding any termination of the Executive’s employment for any reason, the Executive will continue to be bound by the provisions of the
Proprietary Rights Agreement (as defined below).
 

g) All payments and benefits provided pursuant to Section 8(c) shall be conditioned upon the Executive’s execution and non-revocation of a general
release of liabilities favoring the Company which is prepared and provided by the Company, substantially in the form of Exhibit A to this Agreement. The
Executive’s refusal to execute such general release shall constitute a waiver by the Executive of any and all benefits referenced in Section 8(c). The Company
will not be obligated to commence or continue any such payments to the Executive under Section 8(c) in the event the Executive breaches the terms of this
Agreement or the Proprietary Rights Agreement and fails to cure such breach within thirty (30) days of written notice thereof detailing such breach, if such breach
is deemed curable by the Company in its reasonable discretion.
 

h) The Company shall have the right to offset against any Separation Payment (i) any undisputed amount owed by the Executive to the Company,
provided that the Company possesses, or obtains from the Executive, written confirmation of such undisputed amount, and (ii) the amount of any claims it has
against the Executive by reason of any breach of this Agreement.
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i) Immediately upon termination for any reason, the Executive will return any documents, records, data, apparatus, equipment and other physical
property that have been furnished to the Executive by the Company or produced by the Executive in connection with Executive’s employment, which will remain
the sole property of the Company.
 

9 . Confidentiality, Non–Solicitation and Invention Assignment Agreement. The Company considers the protection of its confidential information and
proprietary materials to be very important. Therefore, as a condition of the Executive’s employment, the Executive has been required to execute a confidentiality,
non-solicitation and invention assignment agreement in the form attached hereto as Attachment A (the “Proprietary Rights Agreement”) on the date hereof.
 

10. Documents, Records, etc. Subject to the terms and provisions of the Proprietary Rights Agreement: (a) all documents, records, data, apparatus,
equipment and other physical property, whether or not pertaining to Confidential Information (as defined in the Proprietary Rights Agreement), which are
furnished to the Executive by the Company or are produced by the Executive in connection with the Executive’s employment will be and remain the sole property
of the Company; (b) the Executive will return to the Company all such materials and property as and when requested by the Company; and (c) the Executive will
return all such materials and property within ten (10) days upon termination of the Executive’s employment for any reason.
 

11. No Conflict. Each party hereby represents and warrants to the other that (a) this Agreement constitutes that party’s legal and binding obligation,
enforceable against it or him in accordance with its terms, (b) it or his execution and performance of this Agreement does not and will not breach any other
agreement, arrangements, understanding, obligation of confidentiality or employment relationship to which it or he is a party or by which it he is bound, and
(c) while the Executive is employed by the Company, it or he will not enter into any agreement, either written or oral, in conflict with this Agreement or its or his
obligations hereunder.
 

12. Definitions.
 

a) The term “Cause” shall mean (i) discovery by the Company that any of the material information provided to the Company concerning the
Executive’s qualifications, employment history and experience, certifications or licenses was untrue or that the Executive concealed a physical or mental
condition that could materially impair the Executive’s ability to perform his responsibilities properly without reasonable accommodation as required by applicable
law, if any, (ii) the Executive’s intentional, willful or knowing failure or refusal to follow, support or enforce any legal or regulatory requirement applicable to the
Company or the Company’s lawful policies, as adopted by the Board from time to time, or perform the Executive’s duties (other than as a result of physical or
mental illness, accident or injury); (iii) the Executive’s intentional, willful or knowing failure or unreasonable refusal to perform the Executive’s duties (other than
as a result of physical or mental illness, accident or injury) provided the Executive is given written notice describing such failure and fails to cure the same within
fifteen (15) days after receipt of such notice; (iv) dishonesty, willful or gross misconduct, gross ineptitude, or willful violation of any law, rule, or regulation (other
than minor traffic violations or similar offenses) or other illegal conduct by the Executive in connection with the Executive’s employment with the Company or
breach of fiduciary duty that involves personal profit; (v) the Executive’s conviction of, or plea of guilty or nolo contendere to, a charge of commission of a felony
(exclusive of any felony relating to negligent operation of a motor vehicle) or a crime of moral turpitude; (vi) competition with the Company or unauthorized use of
any trade secret or other confidential information; and (vii) a material breach by the Executive of this Agreement, the Proprietary Rights Agreement or any other
written agreement between the Executive and the Company or any of its affiliates; provided, however, that the Company shall be required to give the Executive
fifteen (15) calendar days prior written notice of its intention to terminate the Executive for Cause and to provide the specific grounds thereof in the event the
Company invokes clause (ii) of this Section or a finding of “gross ineptitude” as set forth in clause (iv) of this Section, and the Executive shall have the
opportunity during such fifteen (15) day period to meet with a Company representative designated by the Board and cure such event if such event is capable of
being cured; provided, further, that in the event that the Executive terminates his employment with the Company during such fifteen (15) day period for any
reason, such termination shall be considered a termination for Cause. For purposes of this Section, (x) no act or failure to act on the part of the Executive shall
be considered “willful” unless it is intentionally done, or intentionally omitted to be done, by the Executive in bad faith or without reasonable belief that the
Executive’s action or omission was in the best interests of the Company; and (y) any willful or grossly negligent conduct of the Executive that results in the failure
of the Company to comply with a significant financial statutory or regulatory requirement shall be considered grounds for termination for Cause.
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b) The term “Good Reason” shall mean (i) any material reduction of the Executive’s Base Salary, unless similar reductions are imposed on all
similarly situated executive officers of the Company; (ii) any material breach by the Company of its obligations under this Agreement including, but not limited to,
its obligation to assign Executive duties consistent with Section 3 of this Agreement; (iii) a change without the Executive’s consent in the principal location of the
Company’s office to an office that is more than sixty-five (65) driving miles by the shortest reasonable driving route from the previous location (if such move
materially increases the Executive’s commute); and (iv) the Company’s failure to obtain an agreement from any successor to the Company to assume and
agree to perform this Agreement in generally the same manner and to the same extent that the Company would be required to perform if no succession had
taken place, except where such assumption occurs by operation of law; provided, however, that in any case the Executive seeks to invoke “Good Reason” under
this Agreement, the Executive (x) must provide the Company with written notice of the Executive’s intention to terminate the Executive’s employment and the
specific grounds thereof within fifteen (15) days after the Executive’s discovery of the event that the Executive believes constitutes Good Reason; (y) must give
the Company an opportunity to cure for fifteen (15) days following receipt of such notice from the Executive, if the event is capable of being cured, or, if not
capable of being cured, to have the Company’s representatives meet with the Executive and the Executive’s counsel to be heard regarding whether Good
Reason exists; and (z) must terminate employment within fifteen (15) days after the end of the cure period if the Good Reason condition is not cured.
 

c) The term “person” shall mean any individual, corporation, firm, association, partnership, other legal entity or other form of business organization.
 

13. Section 409A of Internal Revenue Code.
 

a) Anything in this Agreement to the contrary notwithstanding, if at the time of the Executive’s separation from service within the meaning of
Section 409A of the Internal Revenue Code (“Code”), the Company determines that the Executive is a “specified employee” within the meaning of
Section 409A(a)(2)(B)(i) of the Code, then to the extent any payment or benefit that the Executive becomes entitled to under this Agreement on account of the
Executive’s separation from service would be considered deferred compensation subject to the 20 percent additional tax imposed pursuant to Section 409A(a) of
the Code as a result of the application of Section 409A(a)(2)(B)(i) of the Code, such payment shall not be payable and such benefit shall not be provided until the
date that is the earlier of (A) six months and one day after the Executive’s separation from service, or (B) the Executive’s death. If any such delayed cash
payment is otherwise payable on an installment basis, the first payment shall include a catch-up payment covering amounts that would otherwise have been paid
during the six-month period but for the application of this provision, and the balance of the installments shall be payable in accordance with their original
schedule.
 

b) The parties intend that this Agreement will be administered in accordance with Section 409A of the Code. To the extent that any provision of this
Agreement is ambiguous as to its compliance with Section 409A of the Code, the provision shall be read in such a manner so that all payments hereunder
comply with Section 409A of the Code. The parties agree that this Agreement may be amended, as reasonably requested by either party, and as may be
necessary to fully comply with Section 409A of the Code and all related rules and regulations in order to preserve the payments and benefits provided hereunder
without additional cost to either party.
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c) The determination of whether and when a separation from service has occurred shall be made by the Company in accordance with the
presumptions set forth in Treasury Regulation Section 1.409A-1(h).
 

d) The Company makes no representation or warranty and shall have no liability to the Executive or any other person if any provisions of this
Agreement are determined to constitute deferred compensation subject to Section 409A of the Code but do not satisfy an exemption from, or the conditions of,
such Section.
 

14. Successors and Assigns; Entire Agreement; No Assignment . This Agreement shall be binding upon, and shall inure to the benefit of the parties and
their respective successors, heirs, distributes and personal representatives including, with respect to the Company, any successor of Company through merger,
acquisition, corporate reorganization, or any other business combination. This Agreement and the Proprietary Rights Agreement contain the entire agreement
between the parties with respect to the subject matter hereof and supersede other prior and/or contemporaneous arrangements or understandings with respect
thereto. The Executive may not assign this Agreement without the prior written consent of the  Company. The Company may assign this Agreement, without the
consent of the Executive, to any successor (whether direct or indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all of the business
or assets of the part of the Company in which the Executive works. In the event of such an assignment, the term “Company” as used herein shall be deemed to
refer to such assignee or successor.
 

15. Notices. All notices and other communications required or permitted hereunder or necessary or convenient in connection herewith shall be in writing
and shall be deemed to have been given when hand-delivered, mailed by registered or certified mail (three days after deposited), or sent by a nationally
recognized courier service, to the following address (provided that notice of change of address shall be deemed given only when received):
 

 
If to the Company:              Rekor Systems, Inc.

7172 Gateway Drive
Columbia, Maryland 21046
Attn: General Counsel

 
If to Executive:                   Robert Berman

2029 Connecticut Avenue, N.W.
Washington, DC 20008

 
or to such other names and addresses as the Company or the Executive, as the case may be, shall designate by notice to each other person entitled to

receive notices in the manner specified in this Section 15. A copy of any such notice or communication under this Section 15 shall be transmitted via electronic
mail to the party’s corresponding email address on the same day as the notice’s or communication’s hand-delivery, mailing, or transmission by courier service.
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16. Changes; No Waiver; Remedies Cumulative . The terms and provisions of this Agreement may not be modified or amended, or any of the provisions
hereof waived, temporarily or permanently, without the prior written consent of each of the parties hereto. Either party’s waiver or failure to enforce the terms of
this Agreement or any similar agreement in one instance shall not constitute a waiver of any rights hereunder with respect to other violations of this or any other
agreement. No remedy conferred upon the Company or the Executive by this Agreement is intended to be exclusive of any other remedy, and each and every
such remedy shall be cumulative and shall be in addition to any other remedy given hereunder or now or hereafter existing at law or in equity.
 

17. Construction. Neither this Agreement nor any uncertainty or ambiguity in this Agreement shall be construed against any party hereto, whether under
any rule of construction or otherwise, because the parties acknowledge that each party has cooperated in the drafting, negotiation and preparation of this
Agreement.
 

18. Governing Law. This Agreement and (unless otherwise provided) all amendments hereof and waivers and consents hereunder shall be governed by
the law of the State of Maryland, without regard to conflicts of law principles.
 

19. Severability. The Executive and the Company agree that should any provision of this Agreement or the Proprietary Rights Agreement be declared
illegal, invalid or unenforceable by a Court of competent jurisdiction, the validity of the remaining parts, terms or provisions shall not be affected thereby, and said
illegal or invalid part, term or provision shall be deemed not to be a part of this Agreement.
 

20. Headings; Counterparts. All section headings are for convenience only. This Agreement may be executed in several counterparts, each of which is an
original, and may be transmitted electronically, with such electronic copy serving as an original.
 

21. Entire Agreement. This Agreement and the Proprietary Rights Agreement contain the entire agreement between the parties with respect to the subject
matter hereof and supersede other prior and contemporaneous arrangements, agreements, promises, warranties and understandings with respect thereto. No
statement, representation, warranty, covenant or agreement of any kind not expressly set forth in this Agreement or the Proprietary Rights Agreement will affect,
or be used to interpret, change or restrict, the express terms and provisions of this Agreement.
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IN WITNESS WHEREOF , the parties have executed this Employment Agreement as of the date first above written.
 
 

REKOR SYSTEMS, INC.
 

  
By:    /s/ James McCarthy
Name: James McCarthy
Title: Chair, Board of Directors

 
 

ROBERT BERMAN
 
  
  /s/ Robert Berman
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EXHIBIT A
[FORM OF RELEASE AGREEMENT]

 
THIS AGREEMENT AND RELEASE  (this “Agreement”), dated as of [date] (the “Effective Date”), is entered into by and between Robert Berman

(“Executive”) and Rekor Systems, Inc. (the “Company”) (jointly, the “Parties”).
 

WHEREAS, Executive is currently employed by the Company; and
 

WHEREAS, Executive’s employment with the Company will terminate effective as of [date].
 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement and other good and valuable consideration,
the sufficiency of which the Parties hereby acknowledge, Executive and the Company hereby agree as follows:
 

1. Executive shall be provided severance pay and other benefits (the “Severance Benefits”) in accordance with the terms and conditions of the
employment agreement by and between Executive and the Company (the “Employment Agreement”); provided, that no such Severance Benefits shall be paid or
provided if Executive revokes this Agreement pursuant to Section 4 below.
 

2. Executive, for and on behalf of himself and his heirs, successors, agents, representatives, executors and assigns, hereby waives and releases any
common law, statutory or other complaints, claims, demands, expenses, damages, liabilities, or causes of action (each, a “Claim”) arising out of or relating to
Executive’s employment or termination of employment with the Company, both known and unknown, in law or in equity, which Executive may now have or ever
had against the Company or any equity holder, agent, representative, administrator, trustee, attorney, insurer, fiduciary, employee, director or officer of any
member of the Company, including their successors and assigns (collectively, the “Company Releasees”). Released Claims include, without limitation, any claim
for any severance benefit which might have been due Executive under any agreement executed by and between the Company and Executive, and any
complaint, charge or cause of action arising out of his employment with the Company under any federal or state Law or regulation, including, but not limited to,
the Age Discrimination in Employment Act of 1967 (“ADEA,” a law which prohibits discrimination on the basis of age against individuals who are age 40 or older),
the National Labor Relations Act, the Civil Rights Act of 1991, the Americans with Disabilities Act of 1990, Title VII of the Civil Rights Act of 1964, the Employee
Retirement Income Security Act of 1974, the Family Medical Leave Act, the Equal Pay Act, the Securities Act of 1933, the Securities Exchange Act of 1934, the
Rehabilitation Act of 1973, the Worker Adjustment and Retraining Notification Act of 1988, all state anti-discrimination and wage payment laws, all as amended,
as well an any other applicable federal, state and local statutes, ordinances and regulations. By signing this Agreement, Executive acknowledges that Executive
intends to waive and release any rights known or unknown Executive may have against the Company Releasees under these and any other laws; provided, that
Executive does not waive or release (i) Claims with respect to the right to enforce this Agreement or those provisions of the Employment Agreement that
expressly survive the termination of Executive’s employment with the Company; (ii) Claims with respect to any vested right Executive may have under any
employee benefit or compensation plan of the Company; (iii) any rights to coverage under any applicable insurance policy; or (iv) Claims that cannot be validly
waived as a matter of law.
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THIS MEANS THAT, BY SIGNING THIS RELEASE, EXECUTIVE WILL HAVE WAIVED ANY RIGHT EXECUTIVE MAY HAVE HAD TO BRING A LAWSUIT
OR MAKE ANY CLAIM AGAINST THE COMPANY RELEASEES BASED ON ANY ACTS OR OMISSIONS OF THE COMPANY RELEASEES UP TO THE
DATE OF THE SIGNING OF THIS RELEASE, TO THE EXTENT PROVIDED FOR ABOVE. NOTWITHSTANDING THE ABOVE, NOTHING IN THIS
AGREEMENT SHALL PREVENT EXECUTIVE FROM (I) INITIATING OR CAUSING TO BE INITIATED ON HIS BEHALF ANY PROCEEDING AGAINST THE
COMPANY BEFORE ANY LOCAL, STATE OR FEDERAL AGENCY, COURT OR OTHER BODY CHALLENGING THE VALIDITY OF THE WAIVER OF HIS
CLAIMS UNDER ADEA CONTAINED IN THIS AGREEMENT (BUT NO OTHER PORTION OF SUCH WAIVER); OR (II) INITIATING OR PARTICIPATING IN
(BUT NOT BENEFITING FROM) AN INVESTIGATION OR PROCEEDING CONDUCTED BY A GOVERNMENTAL AGENCY CHARGED WITH ENFORCING
LAWS UNDER THEIR JURISDICTION, SUCH AS THE EQUAL EMPLOYMENT OPPORTUNITY COMMISSION.
 

3. Executive acknowledges that Executive has been given twenty-one (21) days from the date of receipt of this Agreement to consider all of the
provisions of this Agreement and, to the extent he has not used the entire 21-day period prior to executing this Agreement, Executive does hereby knowingly and
voluntarily waive the remainder of said 21-day period. Executive further acknowledges that he has read this agreement carefully, has been advised by the
Company to consult an attorney, and fully understands that by signing below he is giving up certain rights which he may have to sue or assert a claim against
any of the Company Releasees, as described herein and the other provisions hereof. Executive acknowledges that he has not been forced or pressured in any
manner whatsoever to sign this agreement, and Executive agrees to all of its terms voluntarily.
 

4. Executive shall have seven (7) days from the date of Executive’s execution of this Agreement to revoke the release, including with respect to all claims
referred to herein (including, without limitation, any and all claims arising under ADEA). If Executive revokes the Agreement, Executive will be deemed not to
have accepted the terms of this Agreement.
 

5. Each party and its counsel have reviewed this Release and has been provided the opportunity to review this Release and accordingly, the normal rule
of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of this Release. Instead,
the language of all parts of this Release shall be construed as a whole, and according to their fair meaning, and not strictly for or against either party.
 

6. This Agreement will be deemed to be made and entered into in the State of Maryland, and be governed by, and construed and enforced in
accordance with, the laws of the State of Maryland, without regard to its principles of conflicts of laws.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.
 

 

REKOR SYSTEMS, INC.
 
 
By:                                                                  
        
 
       Name:                                                                
                           
       Title:                                                                   
 
 

 

ROBERT BERMAN

 
 
_________________________________________
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  Exhibit 10.3
 

EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is dated as of the 15 th day of May, 2019, by and between Rekor Systems, Inc. (the “Company”), a
Delaware corporation, and Riaz Latifullah (the “Executive”). The Executive is presently the Executive Vice President of Corporate Development and Principal
Financial and Accounting Officer. This Agreement supersedes the Executive’s current employment agreement, which expires on December 22, 2019.
 

WITNESSETH THAT:
 

The Company desires to employ the Executive, and the Executive wishes to accept such employment with the Company, upon the terms and conditions
set forth in this Agreement.
 

NOW THEREFORE, in consideration of the mutual promises and agreements set forth herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, agree as follows:
 

1. Employment and Effective Date.
 

a) The Effective Date of this Agreement (the “Effective Date”) is the date of execution and delivery by the Company and the Executive.
 

b) The Executive’s title as of the Effective Date shall be Executive Vice President of Corporate Development of the Company. The Executive shall
report to the Company’s President and Chief Executive Officer (the “CEO”). The position is considered “exempt” and the Executive is not entitled to overtime
pay. The Executive hereby accepts such employment by the Company on the terms and conditions hereinafter set forth.
 

c) The Executive’s employment hereunder shall be effective as of the Effective Date of this Agreement and shall continue until April 7, 2022, unless
terminated earlier pursuant to Section 8 of this Agreement; provided that, on April 7, 2022 and each annual anniversary thereafter (such date and each annual
anniversary thereof, a “Renewal Date”), the Agreement shall be deemed to be automatically extended, upon the same terms and conditions, for successive
periods of one year, unless either party provides written notice of its intention not to extend the term of the Agreement at least ninety (90) days prior to the
applicable Renewal Date. The period during which the Executive is employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
 

2. Compensation.
 

a) In salary compensation for the Executive’s employment, the Company shall pay the Executive a base salary at an annualized rate of $305,000
(the “Base Salary”) in installments payable in accordance with the Company’s customary payroll practices and the law. The Executive shall be eligible for
potential discretionary increases to base salary on a regular basis.
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b) The executive shall be considered for periodic performance bonuses as determined by the Board in its sole discretion. The Executive
understands that nothing herein should be interpreted as a guarantee of any discretionary performance bonus or pro-rata bonus upon termination of
employment.
 

c) The Executive shall be granted stock options (the “Options”) to purchase shares of common stock of the Company pursuant to the terms of the
Company’s most Equity Award Plan. The Options will allow the Executive to purchase 20,000 shares of common stock of the Company with an exercise price
per share equal to the closing price of the stock on May 8, 2019.
 

3. Duties. The Executive shall have such executive-level duties as are assigned or delegated to him by the CEO, consistent with his then-current title. As
of the Effective Date, the Executive’s title shall be as indicated above. The Executive recognizes, however, that this title can change, as can the executive duties
associated therewith. The Executive shall devote substantially all his working time and attention to the business of the Company, and shall cooperate fully in the
advancement of the best interests of the Company. Subject to approval from the Company in writing in advance, the Executive, during the term of this
Agreement or any extensions or renewals thereof agrees not to engage in any activities outside of the scope of the Executive’s employment that would detract
from, or interfere with, the fulfillment of his responsibilities or duties under this Agreement.
 

4. Expenses. Subject to Section 8 and subject to compliance by the Executive with such policies regarding expenses and expense reimbursement as may
be adopted from time to time by the Company, the Executive is authorized to incur reasonable expenses in the performance of his duties hereunder in
furtherance of the business and affairs of the Company, provided that the Company will reimburse the Executive for all such reasonable expenses upon the
presentation by the Executive of an itemized account satisfactory to the Company in substantiation of such expenses when claiming reimbursement.
 

5. Employee Benefits; Vacations. As of the first day of the month following the first full month of employment, the Executive shall be eligible to participate
in such 401 (K), medical and other employee benefit plans of the Company that may be in effect or modified from time to time, to the extent eligible under the
terms of those plans, on the same basis as other similarly situated executive officers of the Company. The Executive shall be entitled to paid vacation in
accordance with the policies of the Company in effect from time to time, as determined by the Board.
 

6. Indemnification and Liability Insurance. 
 

a) The Executive shall be indemnified and held harmless consistent with the provisions of the by-laws of the Company in effect at that time but in no
event shall the Executive receive diminished rights or rights less than those rights provided by applicable law.
 

b) During the Employment Term and for a period of three (3) years thereafter, the Company shall purchase and maintain, at its own expense,
directors’ and officers’ liability insurance providing coverage to the Executive on terms that are no less favorable than the coverage provided to other directors
and similarly situated executives of the Company.
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7. Taxation of Payments and Benefits. The Company shall make deductions, withholdings and tax reports with respect to payments and benefits under this
Agreement to the extent that it reasonably and in good faith believes that it is required to make such deductions, withholdings and tax reports. Payments under
this Agreement shall be in amounts net of any such deductions or withholdings. Nothing in this Agreement shall be construed to require the Company to make
any payments to compensate the Executive for any adverse tax effect associated with any payments or benefits or for any deduction or withholding from any
payment or benefit.
 

8. Termination. Either the Executive or the Company may terminate the employment relationship at any time, with or without Cause (as such term is
defined in Section 12) on advance notice as provided herein or with immediate effect if the termination is for Cause. The Executive agrees to give the Company
at least fourteen (14) days prior written notice if he decides to terminate his employment. Except in the case of a termination for Cause, the Company agrees that
it will provide identical notice. Upon termination of the Executive’s employment for any reason, the Executive will be entitled to any earned but unpaid Base
Salary, any bonus approved prior to termination, reimbursement for unreimbursed expenses properly incurred by the Executive prior the termination, his vested
stock grants and stock options. In addition, if terminated for reasons other than Cause or if the Executive resigns for Good Reason, the executive shall be
entitled to such employee benefits, if any, to which the Executive may be entitled under the Company’s employee benefit plan(s) as of the termination.
Additionally:
 

a) In the event the Executive dies during the term of this Agreement, Executive’s employment hereunder shall automatically terminate as of the date
of death.
 

b) In the event the Executive becomes totally disabled during the term of this Agreement, this Agreement may be terminated by the Company as of
the date of total disability in its sole discretion. For purposes of this Agreement, the Executive shall be deemed totally disabled if the Executive becomes so
physically or mentally disabled as to be incapable, even with a reasonable accommodation by the Company to the extent required by applicable law, of
performing the Executive’s duties for a period of ninety (90) days in any twelve (12) month period. Any question as to the existence of the Executive’s total
disability as to which the Executive and the Company cannot agree shall be determined in writing by a qualified independent physician mutually acceptable to
the Executive or his representative(s) and the Company. Such determination shall be final and conclusive for app purposes under this Agreement.
 

c) Subject to compliance with Sections 8(f) and (g), in the event that the Executive’s employment is terminated by the Company for reasons other
than death, Disability (as defined above) or Cause (as defined in Section 12) or in the event the Executive resigns his employment for Good Reason (as defined
in Section 12), the Executive will be provided a severance package equal to four (4) months of the Base Salary for each full (1) year of employment, up to a
maximum of 12 months (the “Separation Payment”). The Separation Payment shall be paid in twelve (12) equal monthly installments and shall begin within
fifteen (15) business days of the effective date of the release noted in Section 8(g).
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d) In the event that the Executive’s employment is terminated for Cause or the Executive resigns without Good Reason, the Executive will not be
entitled to any Separation Payment or any other severance remuneration.
 

e) Upon a Change in Control during the Executive’s employment, the Company shall be entitled to terminate the Executive’s employment within one
hundred and twenty (120) days of the Change in Control. In such event, the Company shall pay to the Executive, within forty-five (45) days of the termination (or
otherwise in accordance with applicable law, if the law requires earlier or later payment), an amount equal to two (2) times the Executive’s Base Salary then in
effect. For purposes of this Agreement, a Change in Control shall mean (i) a merger, consolidation or statutory share exchange in which (x) the Company is a
constituent party and the Company issues capital shares pursuant to such merger or consolidation, pursuant to which the equity holders of the Company as
constituted immediately prior to such transaction will not own a majority, by voting power, of the capital shares of (A) the surviving or resulting entity, or (B) if the
surviving or resulting entities a wholly-owned subsidiary of another entity immediately following such merger or consolidation, the parent corporation of such
surviving or resulting entity; (ii) the sale, exchange, lease, transfer, exclusive license or other disposition of all or substantially all of the assets of the Company
and its subsidiaries, taken as a whole, whether occurring as part of a single transaction or series of related transactions, or the disposition (and whether by
merger or otherwise) of one or more of the subsidiaries if substantially all of the assets of the Company and its Subsidiaries, taken as a whole, are held by such
subsidiary or subsidiaries, except where such sale, exchange, lease, transfer, exclusive license or other disposition is to a wholly-owned subsidiary of such
person; or (iii) a transaction or series of transactions pursuant to which any person(s) acting together become(s) the “beneficial owner”(as defined in federal
securities law), directly or indirectly, of more than fifty percent (50%) of the Company’s equity securities.
 

f) Notwithstanding any termination of the Executive’s employment for any reason, the Executive will continue to be bound by the provisions of the
Proprietary Rights Agreement (as defined below).
 

g) All payments and benefits provided pursuant to Section 8(c) shall be conditioned upon the Executive’s execution and non-revocation of a general
release of liabilities favoring the Company which is prepared and provided by the Company, substantially in the form of Exhibit A to this Agreement. The
Executive’s refusal to execute such general release shall constitute a waiver by the Executive of any and all benefits referenced in Section 8(c). The Company
will not be obligated to commence or continue any such payments to the Executive under Section 8(c) in the event the Executive breaches the terms of this
Agreement or the Proprietary Rights Agreement and fails to cure such breach within thirty (30) days of written notice thereof detailing such breach, if such breach
is deemed curable by the Company in its reasonable discretion.
 

h) The Company shall have the right to offset against any Separation Payment (i) any undisputed amount owed by the Executive to the Company,
provided that the Company possesses, or obtains from the Executive, written confirmation of such undisputed amount, and (ii) the amount of any claims it has
against the Executive by reason of any breach of this Agreement.
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i) Immediately upon termination for any reason, the Executive will return any documents, records, data, apparatus, equipment and other physical
property that have been furnished to the Executive by the Company or produced by the Executive in connection with Executive’s employment, which will remain
the sole property of the Company.
 

9 . Confidentiality, Non–Solicitation and Invention Assignment Agreement. The Company considers the protection of its confidential information and
proprietary materials to be very important. Therefore, as a condition of the Executive’s employment, the Executive has been required to execute a confidentiality,
non-solicitation and invention assignment agreement in the form attached hereto as Attachment A (the “Proprietary Rights Agreement”) on the date hereof.
 

10. Documents, Records, etc. Subject to the terms and provisions of the Proprietary Rights Agreement: (a) all documents, records, data, apparatus,
equipment and other physical property, whether or not pertaining to Confidential Information (as defined in the Proprietary Rights Agreement), which are
furnished to the Executive by the Company or are produced by the Executive in connection with the Executive’s employment will be and remain the sole property
of the Company; (b) the Executive will return to the Company all such materials and property as and when requested by the Company; and (c) the Executive will
return all such materials and property within ten (10) days upon termination of the Executive’s employment for any reason.
 

11. No Conflict. Each party hereby represents and warrants to the other that (a) this Agreement constitutes that party’s legal and binding obligation,
enforceable against it or him in accordance with its terms, (b) it or his execution and performance of this Agreement does not and will not breach any other
agreement, arrangements, understanding, obligation of confidentiality or employment relationship to which it or he is a party or by which it he is bound, and
(c) while the Executive is employed by the Company, it or he will not enter into any agreement, either written or oral, in conflict with this Agreement or its or his
obligations hereunder.
 

12. Definitions.
 

a) The term “Cause” shall mean (i) discovery by the Company that any of the material information provided to the Company concerning the
Executive’s qualifications, employment history and experience, certifications or licenses was untrue or that the Executive concealed a physical or mental
condition that could materially impair the Executive’s ability to perform his responsibilities properly without reasonable accommodation as required by applicable
law, if any, (ii) the Executive’s intentional, willful or knowing failure or refusal to follow, support or enforce any legal or regulatory requirement applicable to the
Company or the Company’s lawful policies, as adopted by the Board from time to time, or perform the Executive’s duties (other than as a result of physical or
mental illness, accident or injury); (iii) the Executive’s intentional, willful or knowing failure or unreasonable refusal to perform the Executive’s duties (other than
as a result of physical or mental illness, accident or injury) provided the Executive is given written notice describing such failure and fails to cure the same within
fifteen (15) days after receipt of such notice; (iv) dishonesty, willful or gross misconduct, gross ineptitude, or willful violation of any law, rule, or regulation (other
than minor traffic violations or similar offenses) or other illegal conduct by the Executive in connection with the Executive’s employment with the Company or
breach of fiduciary duty that involves personal profit; (v) the Executive’s conviction of, or plea of guilty or nolo contendere to, a charge of commission of a felony
(exclusive of any felony relating to negligent operation of a motor vehicle) or a crime of moral turpitude; (vi) competition with the Company or unauthorized use of
any trade secret or other confidential information; and (vii) a material breach by the Executive of this Agreement, the Proprietary Rights Agreement or any other
written agreement between the Executive and the Company or any of its affiliates; provided, however, that the Company shall be required to give the Executive
fifteen (15) calendar days prior written notice of its intention to terminate the Executive for Cause and to provide the specific grounds thereof in the event the
Company invokes clause (ii) of this Section or a finding of “gross ineptitude” as set forth in clause (iv) of this Section, and the Executive shall have the
opportunity during such fifteen (15) day period to meet with a Company representative designated by the Board and cure such event if such event is capable of
being cured; provided, further, that in the event that the Executive terminates his employment with the Company during such fifteen (15) day period for any
reason, such termination shall be considered a termination for Cause. For purposes of this Section, (x) no act or failure to act on the part of the Executive shall
be considered “willful” unless it is intentionally done, or intentionally omitted to be done, by the Executive in bad faith or without reasonable belief that the
Executive’s action or omission was in the best interests of the Company; and (y) any willful or grossly negligent conduct of the Executive that results in the failure
of the Company to comply with a significant financial statutory or regulatory requirement shall be considered grounds for termination for Cause.
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b) The term “Good Reason” shall mean (i) any material reduction of the Executive’s Base Salary, unless similar reductions are imposed on all
similarly situated executive officers of the Company; (ii) any material breach by the Company of its obligations under this Agreement including, but not limited to,
its obligation to assign Executive duties consistent with Section 3 of this Agreement; (iii) a change without the Executive’s consent in the principal location of the
Company’s office to an office that is more than fifteen (15) driving miles by the shortest reasonable driving route from the Company’s Columbia, MD offices at
7172 Columbia Gateway Drive, Columbia, MD 20146 (if such move materially increases the Executive’s commute); and (iv) the Company’s failure to obtain an
agreement from any successor to the Company to assume and agree to perform this Agreement in generally the same manner and to the same extent that the
Company would be required to perform if no succession had taken place, except where such assumption occurs by operation of law; provided, however, that in
any case the Executive seeks to invoke “Good Reason” under this Agreement, the Executive (x) must provide the Company with written notice of the
Executive’s intention to terminate the Executive’s employment and the specific grounds thereof within fifteen (15) days after the Executive’s discovery of the
event that the Executive believes constitutes Good Reason; (y) must give the Company an opportunity to cure for fifteen (15) days following receipt of such notice
from the Executive, if the event is capable of being cured, or, if not capable of being cured, to have the Company’s representatives meet with the Executive and
the Executive’s counsel to be heard regarding whether Good Reason exists; and (z) must terminate employment within fifteen (15) days after the end of the cure
period if the Good Reason condition is not cured.
 

c) The term “person” shall mean any individual, corporation, firm, association, partnership, other legal entity or other form of business organization.
 

13. Section 409A of Internal Revenue Code.
 

a) Anything in this Agreement to the contrary notwithstanding, if at the time of the Executive’s separation from service within the meaning of
Section 409A of the Internal Revenue Code (“Code”), the Company determines that the Executive is a “specified employee” within the meaning of
Section 409A(a)(2)(B)(i) of the Code, then to the extent any payment or benefit that the Executive becomes entitled to under this Agreement on account of the
Executive’s separation from service would be considered deferred compensation subject to the 20 percent additional tax imposed pursuant to Section 409A(a) of
the Code as a result of the application of Section 409A(a)(2)(B)(i) of the Code, such payment shall not be payable and such benefit shall not be provided until the
date that is the earlier of (A) six months and one day after the Executive’s separation from service, or (B) the Executive’s death. If any such delayed cash
payment is otherwise payable on an installment basis, the first payment shall include a catch-up payment covering amounts that would otherwise have been paid
during the six-month period but for the application of this provision, and the balance of the installments shall be payable in accordance with their original
schedule.
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b) The parties intend that this Agreement will be administered in accordance with Section 409A of the Code. To the extent that any provision of this
Agreement is ambiguous as to its compliance with Section 409A of the Code, the provision shall be read in such a manner so that all payments hereunder
comply with Section 409A of the Code. The parties agree that this Agreement may be amended, as reasonably requested by either party, and as may be
necessary to fully comply with Section 409A of the Code and all related rules and regulations in order to preserve the payments and benefits provided hereunder
without additional cost to either party.
 

c) The determination of whether and when a separation from service has occurred shall be made by the Company in accordance with the
presumptions set forth in Treasury Regulation Section 1.409A-1(h).
 

d) The Company makes no representation or warranty and shall have no liability to the Executive or any other person if any provisions of this
Agreement are determined to constitute deferred compensation subject to Section 409A of the Code but do not satisfy an exemption from, or the conditions of,
such Section.
 

14. Successors and Assigns; Entire Agreement; No Assignment . This Agreement shall be binding upon, and shall inure to the benefit of the parties and
their respective successors, heirs, distributes and personal representatives including, with respect to the Company, any successor of Company through merger,
acquisition, corporate reorganization, or any other business combination. This Agreement and the Proprietary Rights Agreement contain the entire agreement
between the parties with respect to the subject matter hereof and supersede other prior and/or contemporaneous arrangements or understandings with respect
thereto. The Executive may not assign this Agreement without the prior written consent of the  Company. The Company may assign this Agreement, without the
consent of the Executive, to any successor (whether direct or indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all of the business
or assets of the part of the Company in which the Executive works. In the event of such an assignment, the term “Company” as used herein shall be deemed to
refer to such assignee or successor.
 

15. Notices. All notices and other communications required or permitted hereunder or necessary or convenient in connection herewith shall be in writing
and shall be deemed to have been given when hand-delivered, mailed by registered or certified mail (three days after deposited), or sent by a nationally
recognized courier service, to the following address (provided that notice of change of address shall be deemed given only when received):
 

 
If to the Company:              Rekor Systems, Inc.

7172 Gateway Drive
Columbia, Maryland 21046
Attn: General Counsel

 
If to Executive:                   Riaz Latifullah

4920 30th Street, N.W.
Washington, DC 20008
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or to such other names and addresses as the Company or the Executive, as the case may be, shall designate by notice to each other person entitled to
receive notices in the manner specified in this Section 15. A copy of any such notice or communication under this Section 15 shall be transmitted via electronic
mail to the party’s corresponding email address on the same day as the notice’s or communication’s hand-delivery, mailing, or transmission by courier service.
 

16. Changes; No Waiver; Remedies Cumulative . The terms and provisions of this Agreement may not be modified or amended, or any of the provisions
hereof waived, temporarily or permanently, without the prior written consent of each of the parties hereto. Either party’s waiver or failure to enforce the terms of
this Agreement or any similar agreement in one instance shall not constitute a waiver of any rights hereunder with respect to other violations of this or any other
agreement. No remedy conferred upon the Company or the Executive by this Agreement is intended to be exclusive of any other remedy, and each and every
such remedy shall be cumulative and shall be in addition to any other remedy given hereunder or now or hereafter existing at law or in equity.
 

17. Construction. Neither this Agreement nor any uncertainty or ambiguity in this Agreement shall be construed against any party hereto, whether under
any rule of construction or otherwise, because the parties acknowledge that each party has cooperated in the drafting, negotiation and preparation of this
Agreement.
 

18. Governing Law. This Agreement and (unless otherwise provided) all amendments hereof and waivers and consents hereunder shall be governed by
the law of the State of Maryland, without regard to conflicts of law principles.
 

19. Severability. The Executive and the Company agree that should any provision of this Agreement or the Proprietary Rights Agreement be declared
illegal, invalid or unenforceable by a Court of competent jurisdiction, the validity of the remaining parts, terms or provisions shall not be affected thereby, and said
illegal or invalid part, term or provision shall be deemed not to be a part of this Agreement.
 

20. Headings; Counterparts. All section headings are for convenience only. This Agreement may be executed in several counterparts, each of which is an
original, and may be transmitted electronically, with such electronic copy serving as an original.
 

21. Entire Agreement. This Agreement and the Proprietary Rights Agreement contain the entire agreement between the parties with respect to the subject
matter hereof and supersede other prior and contemporaneous arrangements, agreements, promises, warranties and understandings with respect thereto. No
statement, representation, warranty, covenant or agreement of any kind not expressly set forth in this Agreement or the Proprietary Rights Agreement will affect,
or be used to interpret, change or restrict, the express terms and provisions of this Agreement.
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IN WITNESS WHEREOF , the parties have executed this Employment Agreement as of the date first above written.
 
   

REKOR SYSTEMS, INC.
 

  
By:    /s/ Robert Berman
Name: Robert Berman
Title: Chief Executive Officer

 
 

RIAZ LATIFULLAH
 
  
    /s/ Riaz Latifullah
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EXHIBIT A
[FORM OF RELEASE AGREEMENT]

 
THIS AGREEMENT AND RELEASE  (this “Agreement”), dated as of [date] (“Effective Date”), is entered into by and between Riaz Latifullah (“Executive”)

and Rekor Systems, Inc. (the “Company”) (jointly, the “Parties”).
 

WHEREAS, Executive is currently employed by the Company; and
 

WHEREAS, Executive’s employment with the Company will terminate effective as of [date].
 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement and other good and valuable consideration,
the sufficiency of which the Parties hereby acknowledge, Executive and the Company hereby agree as follows:
 

1. Executive shall be provided severance pay and other benefits (the “Severance Benefits”) in accordance with the terms and conditions of the
employment agreement by and between Executive and the Company (the “Employment Agreement”); provided, that no such Severance Benefits shall be paid or
provided if Executive revokes this Agreement pursuant to Section 4 below.
 

2. Executive, for and on behalf of himself and his heirs, successors, agents, representatives, executors and assigns, hereby waives and releases any
common law, statutory or other complaints, claims, demands, expenses, damages, liabilities, or causes of action (each, a “Claim”) arising out of or relating to
Executive’s employment or termination of employment with the Company, both known and unknown, in law or in equity, which Executive may now have or ever
had against the Company or any equity holder, agent, representative, administrator, trustee, attorney, insurer, fiduciary, employee, director or officer of any
member of the Company, including their successors and assigns (collectively, the “Company Releasees”). Released Claims include, without limitation, any claim
for any severance benefit which might have been due Executive under any agreement executed by and between the Company and Executive, and any
complaint, charge or cause of action arising out of his employment with the Company under any federal or state Law or regulation, including, but not limited to,
the Age Discrimination in Employment Act of 1967 (“ADEA,” a law which prohibits discrimination on the basis of age against individuals who are age 40 or older),
the National Labor Relations Act, the Civil Rights Act of 1991, the Americans with Disabilities Act of 1990, Title VII of the Civil Rights Act of 1964, the Employee
Retirement Income Security Act of 1974, the Family Medical Leave Act, the Equal Pay Act, the Securities Act of 1933, the Securities Exchange Act of 1934, the
Rehabilitation Act of 1973, the Worker Adjustment and Retraining Notification Act of 1988, all state anti-discrimination and wage payment laws, all as amended,
as well an any other applicable federal, state and local statutes, ordinances and regulations. By signing this Agreement, Executive acknowledges that Executive
intends to waive and release any rights known or unknown Executive may have against the Company Releasees under these and any other laws; provided, that
Executive does not waive or release (i) Claims with respect to the right to enforce this Agreement or those provisions of the Employment Agreement that
expressly survive the termination of Executive’s employment with the Company; (ii) Claims with respect to any vested right Executive may have under any
employee benefit or compensation plan of the Company; (iii) any rights to coverage under any applicable insurance policy; or (iv) Claims that cannot be validly
waived as a matter of law.
  
 

A-1

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
 
THIS MEANS THAT, BY SIGNING THIS RELEASE, EXECUTIVE WILL HAVE WAIVED ANY RIGHT EXECUTIVE MAY HAVE HAD TO BRING A LAWSUIT
OR MAKE ANY CLAIM AGAINST THE COMPANY RELEASEES BASED ON ANY ACTS OR OMISSIONS OF THE COMPANY RELEASEES UP TO THE
DATE OF THE SIGNING OF THIS RELEASE, TO THE EXTENT PROVIDED FOR ABOVE. NOTWITHSTANDING THE ABOVE, NOTHING IN THIS
AGREEMENT SHALL PREVENT EXECUTIVE FROM (I) INITIATING OR CAUSING TO BE INITIATED ON HIS BEHALF ANY PROCEEDING AGAINST THE
COMPANY BEFORE ANY LOCAL, STATE OR FEDERAL AGENCY, COURT OR OTHER BODY CHALLENGING THE VALIDITY OF THE WAIVER OF HIS
CLAIMS UNDER ADEA CONTAINED IN THIS AGREEMENT (BUT NO OTHER PORTION OF SUCH WAIVER); OR (II) INITIATING OR PARTICIPATING IN
(BUT NOT BENEFITING FROM) AN INVESTIGATION OR PROCEEDING CONDUCTED BY A GOVERNMENTAL AGENCY CHARGED WITH ENFORCING
LAWS UNDER THEIR JURISDICTION, SUCH AS THE EQUAL EMPLOYMENT OPPORTUNITY COMMISSION.
 

3. Executive acknowledges that Executive has been given twenty-one (21) days from the date of receipt of this Agreement to consider all of the
provisions of this Agreement and, to the extent he has not used the entire 21-day period prior to executing this Agreement, Executive does hereby knowingly and
voluntarily waive the remainder of said 21-day period. Executive further acknowledges that he has read this agreement carefully, has been advised by the
Company to consult an attorney, and fully understands that by signing below he is giving up certain rights which he may have to sue or assert a claim against
any of the Company Releasees, as described herein and the other provisions hereof. Executive acknowledges that he has not been forced or pressured in any
manner whatsoever to sign this agreement, and Executive agrees to all of its terms voluntarily.
 

4. Executive shall have seven (7) days from the date of Executive’s execution of this Agreement to revoke the release, including with respect to all claims
referred to herein (including, without limitation, any and all claims arising under ADEA). If Executive revokes the Agreement, Executive will be deemed not to
have accepted the terms of this Agreement.
 

5. Each party and its counsel have reviewed this Release and has been provided the opportunity to review this Release and accordingly, the normal rule
of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of this Release. Instead,
the language of all parts of this Release shall be construed as a whole, and according to their fair meaning, and not strictly for or against either party.
 

6. This Agreement will be deemed to be made and entered into in the State of Maryland, and be governed by, and construed and enforced in
accordance with, the laws of the State of Maryland, without regard to its principles of conflicts of laws.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.
 

 

REKOR SYSTEMS, INC.
 
 
By:                                                                  
        
 
       Name:                                                                
                           
       Title:                                                                   
 
 

 

RIAZ LATIFULLAH

 
 
_________________________________________
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  Exhibit 99.1

 
Rekor Systems, Inc. Announces Appointments to Senior Leadership Team

 
CHANTILLY, VA – May 15, 2019 - Rekor Systems, Inc. (NASDAQ: REKR)("Rekor"), a leading provider of artificial intelligence and machine learning enabled
automated license plate recognition systems, today announced several appointments to its senior leadership team. The appointments include Eyal Hen as Chief
Financial Officer; Claud v.S. “Lex” Eley as Outside General Counsel; Charles Degliomini as EVP of Government Relations and Corporate Communications; and
the promotion of Rod Hillman to Chief Operating Officer.
 
“We are pleased to welcome this group of highly talented individuals to their new roles within the Rekor leadership team at a time of tremendous potential growth
for the company. We look forward to the individual expertise that Eyal, Lex, and Charlie will bring to their leadership roles,” said Robert A. Berman, President and
CEO of Rekor. “We are also happy to appoint Rod to COO of Rekor as he has been an instrumental part of our company’s development within the vehicle
recognition systems industry. These appointments showcase our continued commitment to becoming a leader within that market, combining an unparalleled
leadership team with a game-changing suite of AI-powered technology solutions.”
 
Eyal Hen (CFO) has more than 16 years’ experience as a global finance and business management executive in corporate environments, most recently with
VAYA Pharma Inc. and Ormat Technologies, Inc. (NYSE: ORA). His expertise working as a finance executive in the public markets, where he oversaw financial
reporting, compliance initiatives, investor communications, and financing, will be instrumental as Rekor continues its growth. Hen holds a BA in Economics and
Accounting from Ben Gurion University (Israel) and an MBA from the University of Phoenix.
 
Claud v.S. “Lex” Eley (Outside General Counsel) has more than 20 years of U.S. and international transactional, private equity, venture capital, and general
corporate experience. He specializes in representing public and private companies in leveraged buyouts, growth equity investments, mergers and acquisitions,
recapitalizations, and joint ventures. Eley is not our employee but serves as our outside general counsel pursuant to an outsourcing arrangement with  Crowell &
Moring LLP, an international law firm representing clients in litigation and arbitration, regulatory, and transactional matters.
 
Charles Degliomini (EVP of Government Relations and Corporate Communications) is a respected leader in government affairs and public policy, having
most recently served as EVP of Government Affairs and Corporate Communications for Empire Resorts, Inc. Degliomini has deep experience in both the private
and public sectors, having founded a New York-based communications and government affairs management company and serving in a variety of other
executive-level roles across multiple industries. He has a BA in Political Science from Queens College.
 
Rod Hillman (COO) joined Rekor in 2012 and has served as Chief Operating Officer and President of Rekor Recognition Systems, Inc. since December 2013.
Prior to joining Rekor, Hillman served in various executive level capacities including Game Trading Technologies, Inc., a publicly-traded company that he co-
founded, Baltimore Gas & Electric, and Constellation Energy. Hillman has an MS in Finance from Loyola College in Baltimore, an MBA from the University of
Baltimore, and a BS in Electrical and Computer Engineering from The Johns Hopkins University.
 
About Rekor Systems, Inc.
 

Rekor Systems, Inc. (NASDAQ: REKR), a Delaware company, is the parent organization of Maryland-based Rekor Recognition Systems, Inc. Rekor provides
advanced vehicle recognition systems, powered by its innovative OpenALPR software, which dramatically improves the accuracy of license plate reads and also
identify the make, model and color of vehicles. Rekor's products can be used for law enforcement, security and surveillance, electronic toll collection, parking
operations, banking and insurance, logistics, traffic management and customer loyalty. Rekor's solutions include mobile and fixed license plate readers, "Move
Over" law enforcement, school bus stop-arm enforcement, red light and speed enforcement, parking enforcement and citation management. Rekor's applications
and solutions are intelligent, flexible, and leading the next generation of ALPR. To learn more, please visit rekorsystems.com.
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Forward-Looking Statements
 

This press release includes statements concerning Rekor Systems, Inc. and its future expectations, plans and prospects that constitute "forward-looking
statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended, including statements regarding the impact of Rekor's core suite of AI-powered technology and the size of the market for global ALPR systems. Such
forward-looking statements are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. For this purpose, any
statements that are not statements of historical fact may be deemed to be forward-looking statements. In some cases, you can identify forward-looking
statements by terms such as "may," "should," "expects," "plans," "anticipates," "could," "intends," "target," "projects," "contemplates," "believes," "estimates,"
"predicts," "potential," or "continue," by the negative of these terms or by other similar expressions. You are cautioned that such statements are subject to many
risks and uncertainties that could cause future circumstances, events, or results to differ materially from those projected in the forward-looking statements,
including the risks that actual circumstances, events or results may differ materially from those projected in the forward-looking statements, particularly as a result
of various risks and other factors identified in our filings with the Securities and Exchange Commission. All forward-looking statements contained in this press
release speak only as of the date on which they were made and are based on management's assumptions and estimates as of such date. We do not undertake
any obligation to publicly update any forward-looking statements, whether as a result of the receipt of new information, the occurrence of future events, or
otherwise.
 

Media Contact:
 

Matthew Bretzius 
FischTank Marketing and PR  
matt@fischtankpr.com

Investor Contact: 
 

Charles Degliomini
Rekor Systems, Inc.
ir@rekorsystems.com
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