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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

DRONE AVIATION HOLDING CORP.
Interim Unaudited Financial Statements

For the Period Ended March 31, 2015
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DRONE AVIATION HOLDING CORP.
CONSOLIDATED BALANCE SHEETS

3 /31/2015
(Unaudited)

ASSETS
CURRENT ASSETS:
Cash
Accounts receivable - trade
Inventory
Prepaid expenses and deposits
Total current assets
PROPERTY AND EQUIPMENT, at cost:
Less - accumulated depreciation and amortization
Net property and equipment
OTHER ASSETS:
Goodwill
Intangible assets, net
Total other assets
TOTAL ASSETS

$

12 /31/2014

793,627 $
1,456
53,074
68,778
916,935
57,378
(9,006)
48,372
99,799
91,631
191,430

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable - trade and accrued liabilities
Accounts payable due to related party
Note Payable - Oklahoma Technology Commercialization Center- Current
Total current liabilities
TOTAL LIABILITIES
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY (DEFICIT):
Convertible Preferred stock, Series A, $.0001 par value; authorized 595,000 shares;

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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99,799
103,609
203,408

$

1,156,737

$

1,720,071

$

128,881
110,000
238,881
238,881
-

$

64,383
2,181
110,000
176,564
176,564
-

31

$

$

$

310,450 and 396,750 shares issued and outstanding, at March 31, 2015
and December 31, 2014, respectively
Convertible Preferred stock, Series B, $.0001 par value; authorized 324,671 shares;
324,671 shares issued and outstanding, at March 31, 2015
and December 31, 2014, respectively
Convertible Preferred stock, Series B-1, $.0001 par value; authorized 156,231 shares;
68,731 shares issued and outstanding, at March 31, 2015
and December 31, 2014, respectively
Convertible Preferred stock, Series C, $.0001 par value; authorized 355,000 shares;
345,400 shares issued and outstanding, at March 31, 2015
and December 31, 2014, respectively
Convertible Preferred stock, Series D, $.0001 par value; authorized 36,050,000 shares;
36,050,000 shares issued and outstanding, at March 31, 2015
and December 31, 2014, respectively
Convertible Preferred stock, Series E, $.0001 par value; authorized 2,700,000 shares;
2,700,000 shares issued and outstanding, at March 31, 2015
and December 31, 2014, respectively
Convertible Preferred stock, Series F, $.0001 par value; authorized 2,000,000 shares;
1,100,333 shares issued and outstanding, at March 31, 2015
and December 31, 2014, respectively
Common stock, $.0001 par value; authorized 300,000,000 shares;
45,708,114 and 37,078,114 shares issued and outstanding, at March 31, 2015
and December 31, 2014, respectively
Additional paid-in capital
Retained Earnings (Deficit)
Total stockholders' equity
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

1,369,896
30,170
39,404
50,169
1,489,639
34,064
(7,040)
27,024

$

32

32

7

7

35

35

3,605

3,605

270

270

110

110

4,571

3,708

4,006,754
(3,097,559)
917,856
$

40

1,156,737

3,699,108
(2,163,408)
1,543,507
$

1,720,071

DRONE AVIATION HOLDING CORP.
CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)

For the Quarters Ended
3/31/2015
3/31/2014
Revenues

$

15,206

$

229,350

Cost of good sold

8,117

138,585

Gross profit

7,089

90,765

941,107

90,353

General and administrative expense
Income (loss) from operations

(934,018)

Other expense
Interest expense
Total other expense

412

(133)

(501)

(133)

(501)

NET LOSS

$

(934,151) $

(89)

NET LOSS ATTRIBUTABLE TO COMMON STOCKHOLDERS

$

(934,151) $

(89)

Weighted average number of common shares outstanding - basic and diluted
Basic and diluted net loss per share

40,403,225
$

The accompanying notes are an integral part of these unaudited consolidated financial statements.
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(0.02) $

-

DRONE AVIATION HOLDING CORP.
CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)
For the Quarters Ended March 31,
OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash
used in operating activities:
Depreciation
Amortization
Shares issued for service - third party
Net fair value adjustment for LTAS pushdown accounting
Changes in current assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses and other current assets
Deferred revenue
Accounts payable and accrued expense
Due to related party
Net cash used in operating activities
INVESTING ACTIVITIES:
Purchase of furniture and equipment
Net cash used in investing activities
NET DECREASE IN CASH
CASH, beginning of period
CASH, end of period

3/31/2015
$

3/31/2014

(934,151) $
1,966
11,978
308,500
-

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the quarters ended March 31:
Interest
Income taxes
Noncash investing and financing activities for the quarters ended March 31:
Leasehold improvements addition in accounts payable
Conversion of Series A preferred stock to common stock
The accompanying notes are an integral part of these unaudited consolidated financial statements.
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(89)
270
(2,807)

28,714
(13,670)
(18,609)
54,150
(2,181)
(563,303)

(126,965)
10,189
(440)
(1,650)
67,702
(2,607)
(56,397)

(12,966)
(12,966)
(576,269)
1,369,896

(56,397)
109,826

$

793,627

$

53,429

$

133

$

501

$

-

$

-

$

10,348

$

-

$

863

$

-

Drone Aviation Holding Corp.
Notes to Interim Unaudited Financial Statements
For the Period Ended March 31, 2015
1.

BASIS OF PRESENTATION
The accompanying unaudited interim financial statements have been prepared in accordance with accounting principles generally
accepted in the United States for interim financial statements and do not include all the information and footnotes required by accounting
principles generally accepted in the United States for complete financial statements. The information furnished reflects all adjustments,
consisting only of normal recurring items which are, in the opinion of management, necessary in order to make the financial statements
not misleading. The financial statements as of December 31, 2014 have been audited by an independent registered public accounting
firm. These financial statements should be read in conjunction with the financial statements and the notes thereto included in the
Company’s 10K for the calendar year ended December 31, 2014.

2.

RELATED PARTY TRANSACTIONS
A party is considered to be related to the Company if the party directly or indirectly or through one or more intermediaries, controls, is
controlled by, or is under common control with the Company. Related parties also include principal owners of the Company, its
management, members of the immediate families of principal owners of the Company and its management and other parties with which
the Company may deal if one party controls or can significantly influence the management or operating policies of the other to an extent
that one of the transacting parties might be prevented from fully pursuing its own separate interests. A party which can significantly
influence the management or operating policies of the transacting parties or if it has an ownership interest in one of the transacting parties
and can significantly influence the other to an extent that one or more of the transacting parties might be prevented from fully pursuing its
own separate interests is also a related party.
Aerial Products Corp (“APC”) is a related party, controlled by a current employee of the Company. APC shared the manufacturing
facilities with LTAS and provided aerostat envelopes and manufacturing labor to Lighter Than Air Systems (LTAS) until June 30, 2014
when the APC labor pool transitioned to the Company. The accounts payable due to related party at December 31, 2014 included
allocated rent and utility charges, aerostat envelopes, truck expenses and labor charges due of $2,181. An additional $1,434 in similar
expenses was incurred in the first quarter of 2015. A total of $3,615 was paid to APC in the first quarter. There were no further amounts
payable to APC at March 31, 2015. Additionally during the first quarter of 2015, the Company acquired used industrial sewing machines
and used furniture and fixtures from APC for $6,500.

3.

PROPERTY AND EQUIPMENT
Property and equipment is recorded at cost when acquired. Depreciation is provided principally on the straight-line method over the
estimated useful lives of the related assets, which is 3-7 years for equipment, furniture and fixtures, hardware and software. During the
quarter ended March 31, 2015, the Company invested $12,966 in machinery and equipment and furniture and fixtures and additional
$10,348 in leasehold improvements which were recorded in accounts payable. Depreciation expense was $1,966 and $270 for the quarters
ended March 31, 2015 and 2014, respectively. Property and equipment consists of the following at March 31, 2015 and December 31,
2014:
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March 31, 2015
December 31, 2014
$
26,953 $
19,954
12,075
12,075
8,002
2,035
10,348
—
57,378
34,064
(9,006)
(7,040)
$
48,372 $
27,024

Machinery and equipment
Computer equipment
Office furniture and fixtures
Leasehold improvements
Less - accumulated depreciation

4.

INTANGIBLE ASSETS
On May 5, 2014, the Company acquired Lighter Than Air Systems (LTAS). In accordance with ASC 805-10 Business Combination and
purchase acquisition accounting, the Company initially allocated the consideration to the net tangible and identifiable intangible assets,
based on their estimated fair values as of the date of acquisition. The fair value of the LTAS customer list was determined by using a
discounted cash flow model and $135,550 was recorded on the date of the business combination. The Company recorded $31,941 of
amortization expense for the year ended December 31, 2014 and an additional amortization expense of $11,978 in the first quarter of
2015.

5.

SHAREHOLDERS’ EQUITY
The Company issued a total of 8,630,000 common shares during the first quarter of 2015, described further as follows:
The Company issued 8,630,000 shares of common stock between January 1 and March 31, 2015 pursuant to conversions of an aggregate
of 86,300 shares of Series A preferred stock.
On August 27, 2014, the Company issued 2,000,000 shares of restricted common stock with monthly vesting provisions to two members
of its Strategic Advisory Board for twelve months services. The advisors can earn a pro rata portion of the shares, calculated based on the
twelve-month vesting period, in the event the service agreements are terminated prior to the expiration date as described in the
agreements. The Company recognized a total of $308,500 expense for the pro rata portion of shares earned by the two advisors during
the three months ended March 31, 2015 and has recognized a total of $435,167 since August 27, 2014.

6.

PREFERRED STOCK
All of the preferred stock of the Company is convertible into common shares. The Series A and Series C stock conversion ratio is 100 to
1 shares. The Series B, B-1, D, E and F stock conversion ratio is 1 to 1 shares. The conversion price of Series B stock may be adjusted if a
‘dilutive triggering event’ occurs which could happen if the Company were to sell or issue common stock, warrants or convertible
securities without consideration or for a consideration per share less than the conversion price in effect immediately prior to such sale or
issue (dilutive triggering price). In such case, the Series B conversion price would be reduced to a price equal to the dilutive triggering
price. All preferred stock has voting rights equal to the number of shares it would have on an ‘as if converted’ basis subject to any
ownership limitations governing such preferred shares. All preferred stock is entitled to dividends rights equal to the number of shares it
would have on an ‘as if converted’ basis. None of the preferred stock is redeemable, participating nor callable.
The Company analyzed the embedded conversion option for derivative accounting consideration under ASC 815-15 “Derivatives and
Hedging” and determined that the conversion option should be classified as equity.
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The Company analyzed the conversion option for beneficial conversion features consideration under ASC 470-20 “Convertible Securities
with Beneficial Conversion Features” and noted Series F stock contained a beneficial conversion feature. The intrinsic value of the
beneficial conversion feature was determined to be $192,558. The beneficial conversion feature was fully amortized and recorded as a
deemed dividend during the year ended December 31, 2014.
Between January 1 and March 31, 2015, four investors in Series A preferred stock converted a total of 86,300 shares of Series A for an
aggregate of 8,630,000 shares of restricted common stock in accordance with their conversion rights which includes a blocker with
respect to individual ownership percentages.
The Series B-1 preferred stock contains a liquidation provision whereas in the event of a fundamental transaction (such as the merger
which occurred on June 3, 2014), the shareholder has the option to receive a preferential amount of cash equal to 400% of the stated value
per share.
7.

WARRANTS
No warrants were issued or expired during the quarter ending March 31, 2015. The intrinsic value of the warrant at March 31, 2015 is $0.
The following table summarizes information about outstanding warrants at March 31, 2015:

Year Issued
2010
2011
2012
Total
8.

Number
Outstanding
16,780
418,780
49,447
485,007

Remaining Contractual
Life in Years
0.3
1.7
2.8
1.8

Number Currently
Exercisable
16,780
418,7800
49,447
485,007

$
$
$
$

Weighted Average
Exercise
Price
6.26
4.84
7.58
5.17

OKLAHOMA TECHNOLOGY COMMERCIALIZATION CENTER
At the time of the April 30, 2014 merger between MacroSolve, Inc. and Drone Aviation Holding Corp., MacroSolve had an $110,000
balance on its refundable award from the State of Oklahoma Technology Business Finance Program. The parties are currently discussing
a release from the debt that is unrelated to the current operations.

9.

SUBSEQUENT EVENTS
Between April 1 and May 15, 2015, six investors in Series A preferred stock converted a total of 38,579 shares of Series A for 3,857,900
shares of restricted common stock in accordance with their conversion rights which includes a blocker with respect to individual
ownership percentages.
On May 12, 2015, the Company approved a Series G Preferred Private Placement to certain investors at a purchase price of $0.25 per
Unit for up to 8,000,000 Units. Each Unit consists of one share of the Company’s Series G Convertible Preferred Stock, par value
$0.0001 per share, each of which is convertible into one share of Common Stock, with such rights and designations as set form in the
Certificate of Designation. The Series G stock has voting rights equal to the number of shares it would have on an ‘as if converted’ basis.
The Series G stock is entitled to dividends rights equal to the number of shares it would have on an ‘as if converted’ basis. None of the
Series G stock is redeemable, participating or callable.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Certain statements in Management's Discussion and Analysis ("MD&A"), other than purely historical information, including
estimates, projections, statements relating to our business plans, objectives and expected operating results, and the assumptions upon
which those statements are based, are "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of
1995, Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements
generally can be identified by the use of forward-looking terminology such as “may,” “would,” “expect,” “intend,” “could,” “estimate,”
“should,” “anticipate,” or “believe.” and similar expressions. Forward-looking statements are based on current expectations and
assumptions that are subject to risks and uncertainties which may cause actual results to differ materially from the forward-looking
statements. These statements are subject to a number of risks, uncertainties and developments beyond our control or foresight including
changes in the trends of the advanced aerostats and tethered drone industry formation of competitors, changes in governmental regulation
or taxation, changes in our personnel and other such factors. We undertake no obligation to update or revise publicly any forward-looking
statements, whether as a result of new information, future events, or otherwise. Readers should carefully review the risk factors and
related notes included under Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2014 filed with the Securities
and Exchange Commission on March 31, 2015.
The following MD&A is intended to help readers understand the results of our operation and financial condition, and is
provided as a supplement to, and should be read in conjunction with, our Interim Unaudited Financial Statements and the accompanying
Notes to Interim Unaudited Financial Statements under Part 1, Item 1 of this Quarterly Report on Form 10-Q.
Growth and percentage comparisons made herein generally refer to the three months ended March 31, 2015 compared with the
three months ended March 31, 2014 unless otherwise noted. Unless otherwise indicated or unless the context otherwise requires, all
references in this document to “we,” “us,” “our,” the “Company” and similar expressions to Drone Aviation Holding Corp. and
depending on the context, its subsidiaries.
Business Overview
Drone Aviation Holding Corp. (“Drone Aviation,” “we,” “us,” or the “Company”) is a Nevada corporation formed on April 17, 2014
as a wholly owned subsidiary of MacroSolve, Inc., an Oklahoma corporation (“MacroSolve”). Effective April 30, 2014, MacroSolve
merged with and into Drone Aviation, with Drone Aviation as the surviving entity, for purposes of moving the Company’s state of
incorporation from Oklahoma to Nevada (the “Redomestication”). Any references to “Drone Aviation,” “we,” “us,” or the “Company” or
any similar references relating to periods before the Redomestication shall be construed as references to MacroSolve, being the previous
parent company of Drone Aviation.
We are focused on the business of the design, development, marketing and sale of lighter-than air (“LTA”) advanced aersostats
and land-based intelligence, surveillance and reconnaissance (“ISR”) solutions and tethered drones. The Company, through its wholly
owned subsidiary, Lighter Than Air Systems Corp. (“LTAS”), which was acquired on June 3, 2014 upon consummation of a Share
Exchange with Drone Aviation Corp., a wholly-owned subsidiary which was merged into Drone Aviation on March 26, 2015, is focused on
the development of a series of tethered aerostats known as the Blimp in a Box® (“BiB”) system and the Winch Aerostat Small Platform
(“WASP”) as well as certain other tethered drone products. The BiB system is a lighter-than-air, compact aerostat platform either selfcontained on a trailer that can be towed by an MATV or MRAP or other standard vehicle, or it can operate from the bed of a pickup truck.
It is designed to provide semi-persistent, mobile, real-time day/night high definition footage for “ISR”, detection of improvised explosive
devices (“IEDs”), border security and other governmental and civilian uses. The WASP is a mobile, tactical-sized aerostat capable of
carrying a variety of payloads in support of military operations. Both the BiB and the WASP can also be utilized for disaster response
missions, by supporting two-way and cellular communications, by acting as a repeater or providing wireless networking.
Recent Transactions
On January 6, 2015, the Company announced that it had fulfilled a military order, shipping a follow-on order of aerial and groundbased equipment to Eglin Air Force Base in Florida.
On March 2, 2015 the Company announced that it had officially launched WATT, the Company's first model of a new line of
commercial-grade electric tethered drones designed to provide secure and reliable aerial monitoring for extended durations while being
tethered to the ground via a high strength armored tether. Further, on April 2, 2015, the Company announced that the Watt-200 and Watt300 models would be unveiled at the Association for Unmanned Vehicle Systems International (AUVSI) Unmanned Systems 2015
Conference and Tradeshow in Atlanta, GA on May 4-7, 2015.
On March 12, 2015, the Company announced that it had been awarded a contract from NASA Langley Research Center to provide
aerial and ground based equipment for use in a new research program at the center with delivery expected in the second quarter of 2015.
On March 4, 2015, the Company announced that it had completed a joint demonstration with a leading defense prime contractor at
a U.S. Army facility. The Company successfully demonstrated how currently deployed U.S. Army ground monitors and mobile devices can
access secure wireless video footage from the Blimp in a Box (BiB) mobile ISR aerostat systems owned and operated by the U.S.
Department of Defense.
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Results of Operations
Quarter Ended March 31, 2015 compared to Quarter Ended March 31, 2014
Net Revenues: Net revenues of $15,000 for the quarter ended March 31, 2015 decreased $214,000 or 93% from $229,000 for the
same period in 2014. Sources of revenue were derived primarily from small aerostat products and accessories while the Company focused
resources on continued development of the WATT product line.
Cost of Goods Sold and Gross Profit: Cost of goods sold of $8,000 for the quarter ended March 31, 2015 decreased $131,000 or
94% from $139,000 for the same period in 2014. Costs include material, parts and labor associated with the sale of small aerostats products
and accessories. The resulting gross profit for the quarter ended March 31, 2015 of $7,000 was a decrease from the $90,000 gross profit for
the same quarter of 2014. Gross profit margins were 46.6% and 39.3% for the quarters ended March 31, 2015 and 2014, respectively.
Operating Expenses: Operating expenses primarily consist of general and administrative expenses. General and administrative
expenses increased $851,000 or 946%, to $941,000 in the quarter ended March 31, 2015 from $90,000 for the same period in 2014. The
merger and acquisition activities brought a new management team, board of directors and strategic advisors to the Company for the purpose
of increasing business opportunities and shareholder value. Approximately $179,000 of the increase in operating expenses is related to
salaries and benefits, $47,000 of the increase is related to investor relations, $319,000 of the increase is related to director and strategic
advisory board compensation of which $308,500 was non-cash stock compensation, $189,000 of the increase is related to research and
development, $67,000 of the increase is related to legal, audit and accounting fees for SEC filings, and $12,000 of the increase is related to
amortization of intangibles.
Income (Loss) from Operations: Loss from operations for the quarter ended March 31, 2015 increased $934,000 or 100%, to
$934,000 from income from operations of $412 in 2014, primarily due to factors discussed above.
Other Income and Expense: Total other expenses of $133 decreased $368 in the first quarter of 2015 from $501 in 2014. This
decrease is primarily due to less interest charged on credit cards.
Net Loss: Net loss increased $934,000 or 100% to $934,000 for the first quarter of 2015 from net loss of $89 in 2014. This increased
loss is due to factors discussed above.
Liquidity and Capital Resources
As of March 31, 2015, the Company had total current assets of $917,000 and total current liabilities of $239,000 for working capital
of $678,000. As of March 31, 2015, the Company had cash and cash equivalents of $794,000 and an accumulated deficit of $(3,098,000).
We have historically financed our operations through operating revenues and sales of equity securities to accredited investors. While
we currently believe we have sufficient capital and access to capital to continue our operations for the next 12 months, we may incur
significant expenses in implementing our growth plan. We could deplete our cash and working capital more rapidly than expected, which
could result in our need to curtail our operations.
Sources and Uses of Cash
Three Months Ended
March 31,
2015
2014
Cash flows (used in) operating activities
Cash flows (used in) investing activities
Cash flows provided by financing activities
Net decrease in cash and cash equivalents

$ (563,000) $ (56,000)
( 13,000)
$ (576,000) $ (56,000)
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Operating Activities:
Net cash used in operating activities during the three months ended March 31, 2015 was approximately $563,000, which was a
decrease in operating cash flow of approximately $507,000 from $56,000 net cash used in operating activities during the same three months
of 2014. The net loss of approximately ($934,000) for the first three months of 2015 was $934,000 greater than the same period of 2014,
which was approximately $89 or breakeven. The Company recognized approximately $308,500 in shares of common stock issued to a third
party for services in the first quarter of 2015 and had a decrease in accounts receivable of approximately $156,000 in the first quarter of
2015 compared to the first quarter of 2014.
Investing Activities:
Net cash used in investing activities during the three months ended March 31, 2015 was approximately $13,000 which was related to
the purchase of furniture and equipment. The Company did not have investing activities in the first quarter of 2014.
Financing Activities:
The Company did not have financing activities in either the first quarter of 2015 or 2014.
Off-Balance Sheet Arrangements
We do not have any off balance sheet arrangements that are reasonably likely to have a current or future effect on our financial
condition, revenues, and results of operations, liquidity or capital expenditures.
Critical Accounting Policies and Estimates
The Company’s accounting policies are more fully described in Note 1 of the Financial Statements included in the Annual Report on
Form 10-k for the year ended December 31, 2014 filed with the Securities and Exchange Commission on March 31, 2015. As disclosed in
Note 1, the preparation of financial statements in conformity with generally accepted accounting principles requires management to make
estimates and assumptions about future events that affect the amounts reported in the financial statements and accompanying notes. Actual
results could differ significantly from those estimates. The Company believes that the following discussion addresses the Company’s most
critical accounting policies, which are those that are most important to the portrayal of the Company’s financial condition and results of
operations and require management’s most difficult, subjective and complex judgments.
Accounts Receivable and Credit Policies :
Trade accounts receivable consist of amounts due from the sale of tethered aerostats, accessories, spare parts and delivery and
installation of aerostats. Accounts receivable are uncollateralized customer obligations due under normal trade terms requiring payment
within 30 days of receipt of the invoice. The Company provides an allowance for doubtful accounts equal to the estimated uncollectible
amounts based on historical collection experience and a review of the current status of trade accounts receivable.
Derivative Financial Instruments :
The Company evaluates its financial instruments to determine if such instruments are derivatives or contain features that qualify as
embedded derivatives. For derivative financial instruments that are accounted for as liabilities, the derivative instrument is initially
recorded at its fair value and is then re-valued at each reporting date, with changes in the fair value reported in the statements of operations.
For stock-based derivative financial instruments, the Company uses a Black-Scholes option pricing model, in accordance with ASC 815-15
“Derivative and Hedging” to value the derivative instruments at inception and on subsequent valuation dates. The classification of
derivative instruments, including whether such instruments should be recorded as liabilities or as equity, is evaluated at the end of each
reporting period. Derivative instrument liabilities are classified in the balance sheet as current or non-current based on whether or not netcash settlement of the derivative instrument could be required within 12 months of the balance sheet date.
Revenue Recognition and Unearned Income:
Revenues from the sale of products and services are recognized upon delivery.
Recently Issued Accounting Pronouncements
Management does not believe that any recently issued, but not effective, accounting standards, if currently adopted, would have a
material effect on the Company's financial statements.
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ITEM 4 - CONTROLS AND PROCEDURES
a) Evaluation of disclosure controls and procedures.
Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of
our disclosure controls and procedures pursuant to Rule 13a-15 under the Securities Exchange Act of 1934 as of the end of the period
covered by this Quarterly Report on Form 10-Q. In designing and evaluating the disclosure controls and procedures, management
recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of
achieving the desired control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are
resource constraints and that management is required to apply its judgment in evaluating the benefits of possible controls and procedures
relative to their costs.
Based on our evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of March 31, 2015, our
disclosure controls and procedures are designed at a reasonable assurance level and are effective to provide reasonable assurance that
information we are required to disclose in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and
reported within the time periods specified in SEC rules and forms, and that such information is accumulated and communicated to our
management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding
required disclosure.
(b) Changes in internal control over financial reporting.
There were no changes in our internal control over financial reporting that occurred during the quarter ended March 31, 2015 that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings
From time to time, we may become involved in various lawsuits and legal proceedings which arise in the ordinary course of
business. Except as discussed below, we are not currently aware of any such legal proceedings or claims that we believe will have,
individually or in the aggregate, a material adverse effect on our business, financial condition or operating results.
Case No. 612-CV-46-MHS-KNM
As a result of the USPTO Office Action, on March 31, 2014, the Company dismissed its patent enforcement case against Newegg
Inc. with prejudice. On April 6, 2015, the court denied the motion by Newegg for recovery of defendant legal fees of approximately
$400,000 from the Company in the matter of MacroSolve, Inc. v Newegg Inc. (U.S.D.C. E.D. TX) case No. 6:12-CV-46-MHS-KNM. On
April 24, 2015, Newegg filed a Notice of Appeal with the United States Court of Appeals for the Federal Circuit. Should the Company not
prevail in that matter, the judgment would be borne by the former MacroSolve directors who sold their loans on April 17, 2014.
Other than as set forth above, there are no material claims, actions, suits, proceedings, inquiries, labor disputes or investigations
pending.
Item 1A. Risk Factors
There have been no changes to the risk factors set forth in our Annual Report on Form 10-K for the fiscal year ended December 31,
2014.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Stock issuances and redemptions
The Company issued an aggregate of 8,630,000 shares of common stock during the first quarter pursuant to conversions of an
aggregate of 86,300 shares of Series A Preferred Stock.
The securities referenced above were offered and sold solely to “accredited investors” in reliance on the exemption from registration
afford by Rule 506 of Regulation D and/or Section 4(a)(2) of the Securities Act as a transaction by an issuer not involving a public offering.
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Item 6. Exhibits
10.15

Employment Agreement with Felicia Hess, CEO, effective May 18, 2015 (filed herewith)

10.16

Employment Agreement with Kendall Carpenter, CFO, effective May 18, 2015 (filed herewith)

10.17

Employment Agreement with Daniyel Erdberg, COO, effective May 18, 2015 (filed herewith)

10.18

Nonqualified Stock Option Agreement, grant date May 18, 2015 (filed herewith)

31.01

Certification of Chief Executive Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

31.02

Certification of Chief Financial Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a), as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

32.01

Certifications of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

101 INS

XBRL Instance Document

101 SCH XBRL Taxonomy Extension Schema Document
101 CAL XBRL Taxonomy Calculation Linkbase Document
101 LAB XBRL Taxonomy Labels Linkbase Document
101 PRE

XBRL Taxonomy Presentation Linkbase Document

101 DEF XBRL Taxonomy Extension Definition Linkbase Document
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
DRONE AVIATION HOLDING CORP.
Date: May 15, 2015

By:

/s/ FELICIA HESS
Felicia Hess
Chief Executive Officer (Principal Executive Officer)

Date: May 15, 2015

By:

/s/ KENDALL CARPENTER
Kendall Carpenter
Chief Financial Officer (Principal Financial Officer and
Principal Accounting Officer)
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Exhibit 10.15
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT is made and entered into as of this 18th day of May 2015 (the “Effective Date”), by and
between Drone Aviation Holding Corp ., a Nevada corporation with offices at 11651 Central Parkway #118, Jacksonville, FL 32224 (the
“Corporation”), and Felicia Hess (the “Employee”), under the following circumstances:
RECITALS:
A. The Corporation desires to secure the services of the Employee upon the terms and conditions hereinafter set forth;
and
B. The Employee desires to render services to the Corporation upon the terms and conditions hereinafter set forth.
NOW, THEREFORE, the parties mutually agree as follows:
1.
Employment. The Corporation hereby employs the Employee and the Employee hereby accepts
employment as an Employee of the Corporation, subject to the terms and conditions set forth in this Agreement.
2.
Duties. The Employee shall serve as the Chief Executive Officer of the Corporation, with such duties,
responsibilities and authority as are commensurate and consistent with her position, as may be, from time to time, assigned to her by the
Board of Directors (the “Board”) of the Corporation. The Employee shall report directly to the Board. The Executive shall also serve as a
member of the Company’s Board. During the Term (as defined in Section 3), the Executive shall devote her full business time and efforts
to the performance of her duties hereunder unless otherwise authorized by the Board. Notwithstanding the foregoing, the expenditure of
reasonable amounts of time by the Executive for the making of passive personal investments, the conduct of business affairs and charitable
and professional activities shall be allowed, provided such activities do not materially interfere with the services required to be rendered to
the Corporation hereunder and do not violate the restrictive covenants set forth in Section 9 below.
3.
Term of Employment. The term of the Employee’s employment hereunder, unless sooner terminated as
provided herein (the “Initial Term”), shall be for a period of two (2) years commencing on the Effective Date. The term of this Agreement
shall automatically be extended for additional terms of one (1) year each (each a “Renewal Term”) unless either party gives prior written
notice of non-renewal to the other party no later than thirty (30) days prior to the expiration of the Initial Term (“ Non-Renewal Notice”), or
the then current Renewal Term, as the case may be. For purposes of this Agreement, the Initial Term and any Renewal Term are
hereinafter collectively referred to as the “Term.”
4.
Compensation of Employee. The Corporation shall pay the Employee as compensation for his/her services
hereunder, in monthly installments during the Term, the sum of $150,000 (the “Base Salary”), less such deductions as shall be required to
be withheld by applicable law and regulations and monthly advances against the salary. The Corporation shall review the Base Salary at
least annually and has the right but not the obligation to increase it but such salary shall not be decreased during the Term.
1

(a)
In addition to the Base Salary set forth in Section 4(a), the Employee shall be entitled to receive an annual
cash bonus in an amount equal to up to one hundred percent (100%) of her then-current Base Salary if the Corporation meets or exceeds
criteria adopted by the Compensation Committee of the Board of Directors (the “Compensation Committee”) for earning bonuses which
criteria shall be adopted by the Compensation Committee at least annually. Bonuses shall be paid by the Corporation to the Employee
promptly after determination that the relevant targets have been met, it being understood that the attainment of any financial targets
associated with any bonus shall not be determined until following the completion of the Corporation’s annual audit and public
announcement of such results and bonuses shall be paid promptly following the Corporation’s announcement of earnings.
(b)
Equity Awards . Employee shall be eligible for such grants of awards under stock option or other equity
incentive plans of the Corporation adopted by the Board and approved by the Corporation’s stockholders (or any successor or replacement
plan adopted by the Board and approved by the Corporation’s stockholders) (the “Plan”) as the Compensation Committee of the
Corporation may from time to time determine (the “Share Awards ”). Share Awards shall be subject to the applicable Plan terms and
conditions, provided, however, that Share Awards shall be subject to any additional terms and conditions as are provided herein or in any
award certificate(s), which shall supersede any conflicting provisions governing Share Awards provided under the Plan.
(c)
The Corporation shall pay or reimburse the Employee for all reasonable out-of-pocket expenses actually
incurred or paid by the Employee in the course of his employment, including all reasonable expenses for the use of a cell phone in
connection with Employee’s employment with the Corporation, consistent with the Corporation’s policy for reimbursement of expenses
from time to time and home office reimbursement, if applicable.
(d)
The Employee shall be entitled to participate in such pension, profit sharing, group insurance, hospitalization,
and group health and benefit plans and all other benefits and plans, including perquisites, if any, as the Corporation provides to its senior
Employees, including group family health insurance coverage which shall be paid by the Corporation (the “Benefit Plans”). In the event the
Corporation does not have a health benefit plan in place, or the health benefit plan is limited geographically, the Corporation shall
reimburse the Employee for expenses incurred in maintaining health and dental insurance for Employee and her dependents, in an amount
not to exceed $1,500 per month.
(e)
Additional Fringe Benefit: The Employee shall be entitled to the use of a company-provided vehicle,
including repairs, licenses, fuel, insurance, and registration at the company’s expense. For compensation tax purposes, the value of this
fringe benefit will be computed and grossed up to include income taxes.
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5.

Termination.

(a)

This Agreement and the Employee’s employment hereunder shall terminate upon the happening of any of the

following events:
(i)

upon the Employee’s death;

(ii)

upon the Employee’s “Total Disability” (as herein defined);

(iii)
upon the expiration of the Initial Term of this Agreement or any Renewal Term thereof, if either party
has provided a timely notice of non-renewal in accordance with Section 3, above;
(iv)

at the Employee’s option, upon thirty (30) days prior written notice to the Corporation;

(v)
at the Employee’s option, in the event of an act by the Corporation, defined in Section 5(c), below, as
constituting “Good Reason” for termination by the Employee; and
(vi)
at the Corporation’s option, in the event of an act by the Employee, defined in Section 5(d), below, as
constituting “Cause” for termination by the Corporation.
(b)
For purposes of this Agreement, the Employee shall be deemed to be suffering from a “Total Disability” if the
Employee has failed to perform his regular and customary duties to the Corporation for a period of 180 days out of any 360-day period and
if before the Employee has become “Rehabilitated” (as herein defined) a majority of the members of the Board, exclusive of the Employee,
vote to determine that the Employee is mentally or physically incapable or unable to continue to perform such regular and customary duties
of employment. As used herein, the term “Rehabilitated” shall mean such time as the Employee is willing, able and commences to devote
his time and energies to the affairs of the Corporation to the extent and in the manner that he did so prior to his Total Disability. Nothing in
this Section 5(b) shall be construed to waive the Employee’s rights, if any, under existing law including, without limitation, the Family and
Medical Leave Act of 1993, 29 U.S.C. s.2601 et seq. and the Americans with Disabilities Act, 42 U.S.C. s12101 et seq.
(c)
For purposes of this Agreement, the term “ Good Reason” shall mean that the Employee has resigned due to
(i) any diminution of duties inconsistent with Employee’s title, authority, duties and responsibilities (including, without limitation, a change
in the chain of reporting); (ii) any reduction of or failure to pay Employee compensation provided for herein, except to the extent Employee
consents in writing prior to any reduction, deferral or waiver of compensation, which non-payment continues for a period of ten (10) days
following written notice to the Corporation by Employee of such non-payment; (iii) any relocation of the principal location of Employee’s
employment outside of Jacksonville, FL without the Employee’s prior written consent; (iv) the consummation of any Change in Control
Transaction (as defined below); (vi) any material violation by the Corporation of its obligations under this Agreement that is not cured
within thirty (30) days after receipt of written notice thereof from the Employee. For purposes of this Agreement, the term “Change in
Control Transaction” means the sale of the Corporation to an un-affiliated person or entity or group of un-affiliated persons or entities
pursuant to which such party or parties acquire (i) shares of capital stock of the Corporation representing at least fifty percent (50%) of
outstanding capital stock or sufficient to elect a majority of the Board of the Corporation (whether by merger, consolidation, sale or transfer
of shares (other than a merger where the Corporation is the surviving corporation and the shareholders and directors of the Corporation
prior to the merger constitute a majority of the shareholders and directors, respectively, of the surviving corporation (or its parent)) or (ii)
all or substantially all of the Corporation’s assets determined on a consolidated basis.
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(d)

For purposes of this Agreement, the term “Cause” shall mean:

(i) conviction of a felony or a crime involving fraud or moral turpitude; or
(ii) theft, material act of dishonesty or fraud, intentional falsification of any employment or Corporation records, or
commission of any criminal act which impairs Employee’s ability to perform appropriate employment duties for the Corporation; or
(iii) intentional or reckless conduct or gross negligence materially harmful to the Corporation or the successor to the
Corporation after a Change in Control Transaction, including violation of a non-competition or confidentiality agreement; or
(iv) willful failure to follow lawful and reasonable instructions of the person or body to which Employee reports, which
failure, if curable, is not cured within thirty (30) days after written notice to the Employee thereof; or
(v) gross negligence or willful misconduct in the performance of Employee’s assigned duties; or
(vi) any material breach of this Agreement by Employee, which breach, if curable, is not cured within fifteen (15) days
after written notice to the Employee of such breach.
6.

Effects of Termination.

(a)
Upon termination of the Employee’s employment pursuant to Section 5(a)(i) or (ii), in addition to the accrued
but unpaid compensation through the date of death or Total Disability and any other benefits accrued to him under any Benefit Plans
outstanding at such time and the reimbursement of documented, unreimbursed expenses incurred prior to such date, the Employee or his
estate or beneficiaries, as applicable, shall be entitled to the following severance benefits: (i) continued provision for a period of twelve (12)
months following the Employee’s death or Total Disability of benefits under Benefit Plans extended from time to time by the Corporation to
its senior Employees; and (ii) payment on a pro-rated basis of any bonus or other payments earned in connection with any bonus plan to
which the Employee was a participant as of the date of death or Total Disability.
(b)
Upon termination of the Employee’s employment pursuant to Section 5(a)(iii), where the Corporation has
offered to renew the term of the Employee’s employment for an additional one (1) year period and the Employee chooses not to continue in
the employ of the Corporation, the Employee shall be entitled to receive only the accrued but unpaid compensation through the date of
termination and any other benefits accrued to him under any Benefit Plans outstanding at such time and the reimbursement of documented,
unreimbursed expenses incurred prior to such date. In the event the Corporation tenders a Non-Renewal Notice to the Employee, then the
Employee shall be entitled to the same severance benefits as if the Employee’s employment were terminated pursuant to Section 5(a)(v);
provided, however, if such Non-Renewal Notice was triggered due to the Corporation’s statement that the Employee’s employment was
terminated due to Section 5(a)(vi) (for “Cause”), then payment of severance benefits will be contingent upon a determination as to whether
termination was properly for “Cause.”
(c)
Upon termination of the Employee’s employment pursuant to Section 5(a)(v) or other than pursuant to
Section 5(a)(i), 5(a)(ii), 5(a)(iii), 5(a)(iv), or 5(a)(vi) (i.e., without “Cause”), in addition to the accrued but unpaid compensation through the
end of the Term or any then applicable extension of the Term and any other benefits accrued to him under any Benefit Plans outstanding at
such time and the reimbursement of documented, unreimbursed expenses incurred prior to such date, the Employee shall be entitled to the
following severance benefits: (i) a cash payment, based on the current scale of Employee’s Base Salary, equal to six months of Base Salary,
to be paid in a single lump sum payment not later than sixty (60) days following such termination, less withholding of all applicable taxes;
(ii) continued provision for a period of twelve (12) months after the date of termination of the benefits under Benefit Plans extended from
time to time by the Corporation to its senior Employees; and (iii) payment on a pro-rated basis of any bonus or other payments earned in
connection with any bonus plan to which the Employee was a participant as of the date of the Employee’s termination of employment. In
addition, any options or restricted stock shall be immediately vested upon termination of Employee’s employment pursuant to Section 5(a)
(v) or by the Corporation without “Cause”.
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(d)
Upon termination of the Employee’s employment pursuant to Section 5(a)(iv) or (vi), in addition to the
reimbursement of documented, unreimbursed expenses incurred prior to such date, the Employee shall be entitled to the following
severance benefits: (i) accrued and unpaid Base Salary through the date of termination, less withholding of applicable taxes and any other
benefits accrued to him under any Benefit Plans outstanding at such time; and (ii) continued provision, for a period of one (1) month after
the date of the Employee’s termination of employment, of benefits under Benefit Plans extended to the Employee at the time of
termination. Employee shall have any conversion rights available under the Corporation’s Benefit Plans and as otherwise provided by law,
including the Comprehensive Omnibus Budget Reconciliation Act.
(e)
Any payments required to be made hereunder by the Corporation to the Employee shall continue to the
Employee’s beneficiaries in the event of his death until paid in full.
7.
Time Off. In additional to standard holidays, the Employee shall be entitled to take reasonable amounts of
time off for vacation, illness, and personal matters during which period her salary shall be paid in full. Discretionary absences of longer
than one week should be scheduled at such time or times as the Employee and the Corporation shall determine is mutually convenient.
8. Disclosure of Confidential Information.
(a) The Employee recognizes, acknowledges and agrees that he has had and will continue to have access to secret and
confidential information regarding the Corporation, its subsidiaries and their respective businesses (“Confidential Information”), including
but not limited to, its products, methods, formulas, software code, patents, sources of supply, customer dealings, data, know-how, trade
secrets and business plans, provided such information (i) is not in or does not hereafter become part of the public domain, or (ii) became
known to others through no fault of the Employee. The Employee acknowledges that such information is of great value to the Corporation,
is the sole property of the Corporation, and has been and will be acquired by him in confidence. In consideration of the obligations
undertaken by the Corporation herein, the Employee will not, at any time, during or after his employment hereunder, reveal, divulge or
make known to any person, any Confidential Information acquired by the Employee during the course of his employment, which is treated
as confidential by the Corporation, and not otherwise in the public domain, except as required by law (but only after Employee has
provided the Corporation with reasonable notice and opportunity to take action against any legally required disclosure. The provisions of
this Section 8 shall survive the termination of the Employee’s employment hereunder.
(b) The Employee affirms that he does not possess and will not rely upon the protected trade secrets or confidential or
proprietary information of any prior employer(s) in providing services to the Corporation or its subsidiaries, except his/her prior knowledge
of Lighter Than Air Systems Corp. which was acquired by the Corporation.
(c) In the event that the Employee’s employment with the Corporation terminates for any reason, the Employee shall
deliver forthwith to the Corporation any and all originals and copies, including those in electronic or digital formats, of Confidential
Information; provided, however, Employee shall be entitled to retain (i) papers and other materials of a personal nature, including, but not
limited to, photographs, correspondence, personal diaries, calendars and rolodexes, personal files and phone books, (ii) information
showing his compensation or relating to reimbursement of expenses, (iii) information that he reasonably believes may be needed for tax
purposes and (iv) copies of plans, programs and agreements relating to his employment, or termination thereof, with the Corporation.
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9.

Non-Competition and Non-Solicitation.

(a) The Employee agrees and acknowledges that the Confidential Information that the Employee has already received and
will receive is valuable to the Corporation and that its protection and maintenance constitutes a legitimate business interest of the
Corporation, to be protected by the non-competition restrictions set forth herein. The Employee agrees and acknowledges that the noncompetition restrictions set forth herein are reasonable and necessary and do not impose undue hardship or burdens on the Employee. The
Employee also acknowledges that the Corporation’s business is conducted worldwide (the “Territory”), and that the Territory, scope of
prohibited competition, and time duration set forth in the non-competition restrictions set forth below are reasonable and necessary to
maintain the value of the Confidential Information of, and to protect the goodwill and other legitimate business interests of, the
Corporation, its affiliates and/or its clients or customers. The provisions of this Section 9 shall survive the termination of the Employee’s
employment hereunder for the time periods specified below.
(b) The Employee hereby agrees and covenants that he shall not without the prior written consent of the Corporation,
directly or indirectly, in any capacity whatsoever, including, without limitation, as an employee, employer, consultant, principal, partner,
shareholder, officer, director or any other individual or representative capacity (other than (i) as a holder of less than two (2%) percent of
the outstanding securities of a company whose shares are traded on any national securities exchange or (ii) as a limited partner, passive
minority interest holder in a venture capital fund, private equity fund or similar investment entity which holds or may hold an equity or debt
position in portfolio companies that are competitive with the Corporation; provided however, that the Employee shall be precluded from
serving as an operating partner, general partner, manager or governing board designee with respect to such portfolio companies), whether
on the Employee's own behalf or on behalf of any other person or entity or otherwise howsoever, during the Term and thereafter to the
extent described below, within the Territory.
(1) Engage, own, manage, operate, control, be employed by, consult for, participate in, or be connected in any manner
with the ownership, management, operation or control of any business in competition with the Business of the Corporation, as defined in
the next sentence. “Business” shall mean the development and sale of lighter than air and heavier than air tethered aerostats or drones.
(2) Recruit, solicit or hire, or attempt to recruit, solicit or hire, any employee, or independent contractor of the
Corporation to leave the employment (or independent contractor relationship) thereof, whether or not any such employee or independent
contractor is party to an employment agreement, for the purpose of competing with the Business of the Corporation;
(3) Attempt in any manner to solicit or accept from any customer of the Corporation, with whom Employee had
significant contact during Employee’s employment by the Corporation (whether under this Agreement or otherwise), business competitive
with the Business done by the Corporation with such customer or to persuade or attempt to persuade any such customer to cease to do
business or to reduce the amount of business which such customer has customarily done with the Corporation, or if any such customer
elects to move its business to a person other than the Corporation, provide any services of the kind or competitive with the Business of the
Corporation for such customer, or have any discussions regarding any such service with such customer, on behalf of such other person for
the purpose of competing with the Business of the Corporation; or
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(4) Interfere with any relationship, contractual or otherwise, between the Corporation and any other party, including,
without limitation, any supplier, distributor, co-venturer or joint venturer of the Corporation, for the purpose of soliciting such other party
to discontinue or reduce its business with the Corporation for the purpose of competing with the Business of the Corporation.
With respect to the activities described in Paragraphs (1), (2), (3) and (4) above, the restrictions of this Section 9 shall continue
during the Employment Period and, upon termination of the Employee’s employment for a period of one (1) year thereafter.
10.

Intentionally Omitted.

11.

Section 409A.

The provisions of this Agreement are intended to comply with Section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”) and any final regulations and guidance promulgated thereunder (“Section 409A”) and shall be construed in a manner
consistent with the requirements for avoiding taxes or penalties under Section 409A. The Corporation and Employee agree to work
together in good faith to consider amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or
desirable to avoid imposition of any additional tax or income recognition prior to actual payment to Employee under Section 409A.
To the extent that Employee will be reimbursed for costs and expenses or in-kind benefits, except as otherwise permitted
by Section 409A, (a) the right to reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit, (b) the
amount of expenses eligible for reimbursement, or in-kind benefits, provided during any taxable year shall not affect the expenses eligible
for reimbursement, or in-kind benefits to be provided, in any other taxable year; provided that the foregoing clause (b) shall not be violated
with regard to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such expenses are subject
to a limit related to the period the arrangement is in effect and (c) such payments shall be made on or before the last day of the taxable year
following the taxable year in which you incurred the expense.
A termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement
providing for the payment of any amounts or benefits upon or following a termination of employment unless such termination constitutes a
“Separation from Service” within the meaning of Section 409A and, for purposes of any such provision of this Agreement references to a
“termination,” “termination of employment” or like terms shall mean Separation from Service.
Each installment payable hereunder shall constitute a separate payment for purposes of Treasury Regulation Section
1.409A-2(b), including Treasury Regulation Section 1.409A-2(b)(2)(iii). Each payment that is made within the terms of the “short-term
deferral” rule set forth in Treasury Regulation Section 1.409A-1(b)(4) is intended to meet the “short-term deferral” rule. Each other
payment is intended to be a payment upon an involuntary termination from service and payable pursuant to Treasury Regulation Section
1.409A-1(b)(9)(iii), et. seq., to the maximum extent permitted by that regulation, with any amount that is not exempt from Code Section
409A being subject to Code Section 409A.
Notwithstanding anything to the contrary in this Agreement, if Employee is a “specified employee” within the meaning of
Section 409A at the time of Employee’s termination, then only that portion of the severance and benefits payable to Employee pursuant to
this Agreement, if any, and any other severance payments or separation benefits which may be considered deferred compensation under
Section 409A (together, the “Deferred Compensation Separation Benefits”), which (when considered together) do not exceed the Section
409A Limit (as defined herein) may be made within the first six (6) months following Employee’s termination of employment in
accordance with the payment schedule applicable to each payment or benefit. Any portion of the Deferred Compensation Separation
Benefits in excess of the Section 409A Limit otherwise due to Employee on or within the six (6) month period following Employee’s
termination will accrue during such six (6) month period and will become payable in one lump sum cash payment on the date six (6)
months and one (1) day following the date of Employee’s termination of employment. All subsequent Deferred Compensation Separation
Benefits, if any, will be payable in accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything
herein to the contrary, if Employee dies following termination but prior to the six (6) month anniversary of Employee’s termination date,
then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as administratively practicable after
the date of Employee’s death and all other Deferred Compensation Separation Benefits will be payable in accordance with the payment
schedule applicable to each payment or benefit.
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For purposes of this Agreement, “Section 409A Limit” will mean a sum equal (x) to the amounts payable prior to March
15 following the year in which Employee terminations plus (y) the lesser of two (2) times: (i) Employee’s annualized compensation based
upon the annual rate of pay paid to Employee during the Corporation’s taxable year preceding the Corporation’s taxable year of
Employee’s termination of employment as determined under Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any IRS guidance issued
with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of
the Code for the year in which Employee’s employment is terminated.
12.

Miscellaneous.

a.
The Employee acknowledges that the services to be rendered by him under the provisions of this Agreement
are of a special, unique and extraordinary character and that it would be difficult or impossible to replace such services. Accordingly, the
Employee agrees that any breach or threatened breach by him of Sections 8 or 9 of this Agreement shall entitle the Corporation, in addition
to all other legal remedies available to it, to apply to any court of competent jurisdiction to seek to enjoin such breach or threatened breach.
The parties understand and intend that each restriction agreed to by the Employee hereinabove shall be construed as separable and divisible
from every other restriction, that the unenforceability of any restriction shall not limit the enforceability, in whole or in part, of any other
restriction, and that one or more or all of such restrictions may be enforced in whole or in part as the circumstances warrant. In the event
that any restriction in this Agreement is more restrictive than permitted by law in the jurisdiction in which the Corporation seeks
enforcement thereof, such restriction shall be limited to the extent permitted by law. The remedy of injunctive relief herein set forth shall be
in addition to, and not in lieu of, any other rights or remedies that the Corporation may have at law or in equity.
b.
Neither the Employee nor the Corporation may assign or delegate any of their rights or duties under this
Agreement without the express written consent of the other; provided however that the Corporation shall have the right to delegate its
obligation of payment of all sums due to the Employee hereunder, provided that such delegation shall not relieve the Corporation of any of
its obligations hereunder.
c.
This Agreement constitutes and embodies the full and complete understanding and agreement of the parties
with respect to the Employee’s employment by the Corporation, supersedes all prior understandings and agreements, whether oral or
written, between the Employee and the Corporation, and shall not be amended, modified or changed except by an instrument in writing
executed by the party to be charged. The invalidity or partial invalidity of one or more provisions of this Agreement shall not invalidate any
other provision of this Agreement. No waiver by either party of any provision or condition to be performed shall be deemed a waiver of
similar or dissimilar provisions or conditions at the same time or any prior or subsequent time.
d.
This Agreement shall inure to the benefit of, be binding upon and enforceable against, the parties hereto and
their respective successors, heirs, beneficiaries and permitted assigns.
e.
The headings contained in this Agreement are for convenience of reference only and shall not affect in any
way the meaning or interpretation of this Agreement.
f.
All notices, requests, demands and other communications required or permitted to be given hereunder shall
be in writing and shall be deemed to have been duly given when personally delivered, sent by registered or certified mail, return receipt
requested, postage prepaid, or by private overnight mail service (e.g. Federal Express) to the party at the address set forth above or to such
other address as either party may hereafter give notice of in accordance with the provisions hereof. Notices shall be deemed given on the
sooner of the date actually received or the third business day after sending.
g.
This Agreement shall be governed by and construed in accordance with the internal laws of the State of New
York without reference to principles of conflicts of laws and each of the parties hereto irrevocably consents to the jurisdiction and venue of
the federal and state courts located in the State of New York.
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h.
This Agreement may be executed simultaneously in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one of the same instrument. The parties hereto have executed this Agreement
as of the date set forth above.

CORPORATION:
DRONE AVIATION HOLDING CORP.
____________________________
By: Kendall W. Carpenter
Title: Chief Financial Officer
EMPLOYEE:
____________________________
By: Felicia Hess
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Exhibit 10.16

EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT is made and entered into as of this 18th day of May 2015 (the “Effective Date”), by and
between Drone Aviation Holding Corp ., a Nevada corporation with offices at 11651 Central Parkway #118, Jacksonville, FL 32224 (the
“Corporation”), and Kendall Carpenter (the “Employee”), under the following circumstances:
RECITALS:
A. The Corporation desires to secure the services of the Employee upon the terms and conditions hereinafter set forth;
and
B. The Employee desires to render services to the Corporation upon the terms and conditions hereinafter set forth.
NOW, THEREFORE, the parties mutually agree as follows:
1.
Employment. The Corporation hereby employs the Employee and the Employee hereby accepts
employment as an Employee of the Corporation, subject to the terms and conditions set forth in this Agreement.
2.
Duties. The Employee shall serve as Chief Financial Officer, Executive Vice President, Corporate
Secretary and Corporate Treasurer of the Corporation, with such duties, responsibilities and authority as are commensurate and
consistent with her position, as may be, from time to time, assigned to her by the Chief Executive Officer (the “CEO”) of the Corporation.
The Employee shall report directly to the CEO. During the Term (as defined in Section 3), the Employee shall devote all of her full
business time and efforts to the performance of her duties hereunder unless otherwise authorized by the Board. Notwithstanding the
foregoing, the expenditure of reasonable amounts of time by the Employee for the making of passive personal investments, the conduct of
business affairs and charitable and professional activities shall be allowed, provided such activities do not materially interfere with the
services required to be rendered to the Corporation hereunder and do not violate the restrictive covenants set forth in Section 9 below.
3.
Term of Employment. The term of the Employee’s employment hereunder, unless sooner terminated as
provided herein (the “Initial Term”), shall be for a period of two (2) years commencing on the Effective Date. The term of this Agreement
shall automatically be extended for additional terms of one (1) year each (each a “Renewal Term”) unless either party gives prior written
notice of non-renewal to the other party no later than thirty (30) days prior to the expiration of the Initial Term (“ Non-Renewal Notice”), or
the then current Renewal Term, as the case may be. For purposes of this Agreement, the Initial Term and any Renewal Term are
hereinafter collectively referred to as the “Term.”
4.
Compensation of Employee. The Corporation shall pay the Employee as compensation for her services
hereunder, in monthly installments during the Term, the sum of $140,000 (the “Base Salary”), less such deductions as shall be required to
be withheld by applicable law and regulations and monthly advances against the salary. The Corporation shall review the Base Salary at
least annually and has the right but not the obligation to increase it but such salary shall not be decreased during the Term.
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(a)
In addition to the Base Salary set forth in Section 4(a), the Employee shall be entitled to receive an annual
cash bonus in an amount equal to up to one hundred percent (100%) of her then-current Base Salary if the Corporation meets or exceeds
criteria adopted by the Compensation Committee of the Board of Directors (the “Compensation Committee”) for earning bonuses which
criteria shall be adopted by the Compensation Committee at least annually. Bonuses shall be paid by the Corporation to the Employee
promptly after determination that the relevant targets have been met, it being understood that the attainment of any financial targets
associated with any bonus shall not be determined until following the completion of the Corporation’s annual audit and public
announcement of such results and bonuses shall be paid promptly following the Corporation’s announcement of earnings.
(b)
Equity Awards . Employee shall be eligible for such grants of awards under stock option or other equity
incentive plans of the Corporation adopted by the Board and approved by the Corporation’s stockholders (or any successor or replacement
plan adopted by the Board and approved by the Corporation’s stockholders) (the “Plan”) as the Compensation Committee of the
Corporation may from time to time determine (the “Share Awards ”). Share Awards shall be subject to the applicable Plan terms and
conditions, provided, however, that Share Awards shall be subject to any additional terms and conditions as are provided herein or in any
award certificate(s), which shall supersede any conflicting provisions governing Share Awards provided under the Plan.
(c)
The Corporation shall pay or reimburse the Employee for all reasonable out-of-pocket expenses actually
incurred or paid by the Employee in the course of her employment, including all reasonable expenses for professional fees and licenses, the
use of a cell phone in connection with Employee’s employment with the Corporation, consistent with the Corporation’s policy for
reimbursement of expenses from time to time and home office reimbursement.
(d)
The Employee shall be entitled to participate in such pension, profit sharing, group insurance, hospitalization,
and group health and benefit plans and all other benefits and plans, including perquisites, if any, as the Corporation provides to its senior
Employees, including group family health insurance coverage which shall be paid by the Corporation (the “Benefit Plans”). In the event the
Corporation does not have a health benefit plan in place, or the health benefit plan is limited geographically, the Corporation shall
reimburse the Employee for expenses incurred in maintaining health and dental insurance for Employee and her dependents, in an amount
not to exceed $1,500 per month.
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5.

Termination.

(a)

This Agreement and the Employee’s employment hereunder shall terminate upon the happening of any of the

following events:
(i)

upon the Employee’s death;

(ii)

upon the Employee’s “Total Disability” (as herein defined);

(iii)
upon the expiration of the Initial Term of this Agreement or any Renewal Term thereof, if either party
has provided a timely notice of non-renewal in accordance with Section 3, above;
(iv)

at the Employee’s option, upon thirty (30) days prior written notice to the Corporation;

(v)
at the Employee’s option, in the event of an act by the Corporation, defined in Section 5(c), below, as
constituting “Good Reason” for termination by the Employee; and
(vi)
at the Corporation’s option, in the event of an act by the Employee, defined in Section 5(d), below, as
constituting “Cause” for termination by the Corporation.
(b)
For purposes of this Agreement, the Employee shall be deemed to be suffering from a “Total Disability” if the
Employee has failed to perform her regular and customary duties to the Corporation for a period of 180 days out of any 360-day period and
if before the Employee has become “Rehabilitated” (as herein defined) a majority of the members of the Board, exclusive of the Employee,
vote to determine that the Employee is mentally or physically incapable or unable to continue to perform such regular and customary duties
of employment. As used herein, the term “Rehabilitated” shall mean such time as the Employee is willing, able and commences to devote
her time and energies to the affairs of the Corporation to the extent and in the manner that she did so prior to her Total Disability. Nothing in
this Section 5(b) shall be construed to waive the Employee’s rights, if any, under existing law including, without limitation, the Family and
Medical Leave Act of 1993, 29 U.S.C. s.2601 et seq. and the Americans with Disabilities Act, 42 U.S.C. s12101 et seq.
(c)
For purposes of this Agreement, the term “ Good Reason” shall mean that the Employee has resigned due to
(i) any diminution of duties inconsistent with Employee’s title, authority, duties and responsibilities (including, without limitation, a change
in the chain of reporting); (ii) any reduction of or failure to pay Employee compensation provided for herein, except to the extent Employee
consents in writing prior to any reduction, deferral or waiver of compensation, which non-payment continues for a period of ten (10) days
following written notice to the Corporation by Employee of such non-payment; (iii) any relocation of the principal location of Employee’s
employment outside of Tulsa, Oklahoma without the Employee’s prior written consent; (iv) the consummation of any Change in Control
Transaction (as defined below); (vi) any material violation by the Corporation of its obligations under this Agreement that is not cured
within thirty (30) days after receipt of written notice thereof from the Employee. For purposes of this Agreement, the term “Change in
Control Transaction” means the sale of the Corporation to an un-affiliated person or entity or group of un-affiliated persons or entities
pursuant to which such party or parties acquire (i) shares of capital stock of the Corporation representing at least fifty percent (50%) of
outstanding capital stock or sufficient to elect a majority of the Board of the Corporation (whether by merger, consolidation, sale or transfer
of shares (other than a merger where the Corporation is the surviving corporation and the shareholders and directors of the Corporation
prior to the merger constitute a majority of the shareholders and directors, respectively, of the surviving corporation (or its parent)) or (ii)
all or substantially all of the Corporation’s assets determined on a consolidated basis.
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(d)

For purposes of this Agreement, the term “Cause” shall mean:

(i) conviction of a felony or a crime involving fraud or moral turpitude; or
(ii) theft, material act of dishonesty or fraud, intentional falsification of any employment or Corporation records, or
commission of any criminal act which impairs Employee’s ability to perform appropriate employment duties for the Corporation; or
(iii) intentional or reckless conduct or gross negligence materially harmful to the Corporation or the successor to the
Corporation after a Change in Control Transaction, including violation of a non-competition or confidentiality agreement; or
(iv) willful failure to follow lawful and reasonable instructions of the person or body to which Employee reports, which
failure, if curable, is not cured within thirty (30) days after written notice to the Employee thereof; or
(v) gross negligence or willful misconduct in the performance of Employee’s assigned duties; or
(vi) any material breach of this Agreement by Employee, which breach, if curable, is not cured within fifteen (15) days
after written notice to the Employee of such breach.
6.

Effects of Termination.

(a)
Upon termination of the Employee’s employment pursuant to Section 5(a)(i) or (ii), in addition to the accrued
but unpaid compensation through the date of death or Total Disability and any other benefits accrued to her under any Benefit Plans
outstanding at such time and the reimbursement of documented, unreimbursed expenses incurred prior to such date, the Employee or her
estate or beneficiaries, as applicable, shall be entitled to the following severance benefits: (i) continued provision for a period of twelve (12)
months following the Employee’s death or Total Disability of benefits under Benefit Plans extended from time to time by the Corporation to
its senior Employees; and (ii) payment on a pro-rated basis of any bonus or other payments earned in connection with any bonus plan to
which the Employee was a participant as of the date of death or Total Disability.
(b)
Upon termination of the Employee’s employment pursuant to Section 5(a)(iii), where the Corporation has
offered to renew the term of the Employee’s employment for an additional one (1) year period and the Employee chooses not to continue in
the employ of the Corporation, the Employee shall be entitled to receive only the accrued but unpaid compensation through the date of
termination and any other benefits accrued to her under any Benefit Plans outstanding at such time and the reimbursement of documented,
unreimbursed expenses incurred prior to such date. In the event the Corporation tenders a Non-Renewal Notice to the Employee, then the
Employee shall be entitled to the same severance benefits as if the Employee’s employment were terminated pursuant to Section 5(a)(v);
provided, however, if such Non-Renewal Notice was triggered due to the Corporation’s statement that the Employee’s employment was
terminated due to Section 5(a)(vi) (for “Cause”), then payment of severance benefits will be contingent upon a determination as to whether
termination was properly for “Cause.”
(c)
Upon termination of the Employee’s employment pursuant to Section 5(a)(v) or other than pursuant to
Section 5(a)(i), 5(a)(ii), 5(a)(iii), 5(a)(iv), or 5(a)(vi) (i.e., without “Cause”), in addition to the accrued but unpaid compensation through the
end of the Term or any then applicable extension of the Term and any other benefits accrued to her under any Benefit Plans outstanding at
such time and the reimbursement of documented, unreimbursed expenses incurred prior to such date, the Employee shall be entitled to the
following severance benefits: (i) a cash payment, based on the current scale of Employee’s Base Salary, equal to six months of Base Salary,
to be paid in a single lump sum payment not later than sixty (60) days following such termination, less withholding of all applicable taxes;
(ii) continued provision for a period of twelve (12) months after the date of termination of the benefits under Benefit Plans extended from
time to time by the Corporation to its senior Employees; and (iii) payment on a pro-rated basis of any bonus or other payments earned in
connection with any bonus plan to which the Employee was a participant as of the date of the Employee’s termination of employment. In
addition, any options or restricted stock shall be immediately vested upon termination of Employee’s employment pursuant to Section 5(a)
(v) or by the Corporation without “Cause”.
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(d)
Upon termination of the Employee’s employment pursuant to Section 5(a)(iv) or (vi), in addition to the
reimbursement of documented, unreimbursed expenses incurred prior to such date, the Employee shall be entitled to the following
severance benefits: (i) accrued and unpaid Base Salary through the date of termination, less withholding of applicable taxes and any other
benefits accrued to her under any Benefit Plans outstanding at such time; and (ii) continued provision, for a period of one (1) month after
the date of the Employee’s termination of employment, of benefits under Benefit Plans extended to the Employee at the time of
termination. Employee shall have any conversion rights available under the Corporation’s Benefit Plans and as otherwise provided by law,
including the Comprehensive Omnibus Budget Reconciliation Act.
(e)
Any payments required to be made hereunder by the Corporation to the Employee shall continue to the
Employee’s beneficiaries in the event of her death until paid in full.
7.
Time Off. In additional to standard holidays, the Employee shall be entitled to take reasonable amounts of
time off for vacation, illness, and personal matters during which period her salary shall be paid in full. Discretionary absences of longer
than one week should be scheduled at such time or times as the Employee and the Corporation shall determine is mutually convenient.
8. Disclosure of Confidential Information.
(a) The Employee recognizes, acknowledges and agrees that she has had and will continue to have access to secret and
confidential information regarding the Corporation, its subsidiaries and their respective businesses (“Confidential Information”), including
but not limited to, its products, methods, formulas, software code, patents, sources of supply, customer dealings, data, know-how, trade
secrets and business plans, provided such information (i) is not in or does not hereafter become part of the public domain, or (ii) became
known to others through no fault of the Employee. The Employee acknowledges that such information is of great value to the Corporation,
is the sole property of the Corporation, and has been and will be acquired by her in confidence. In consideration of the obligations
undertaken by the Corporation herein, the Employee will not, at any time, during or after her employment hereunder, reveal, divulge or
make known to any person, any Confidential Information acquired by the Employee during the course of her employment, which is treated
as confidential by the Corporation, and not otherwise in the public domain, except as required by law (but only after Employee has
provided the Corporation with reasonable notice and opportunity to take action against any legally required disclosure. The provisions of
this Section 8 shall survive the termination of the Employee’s employment hereunder.
(b) The Employee affirms that she does not possess and will not rely upon the protected trade secrets or confidential or
proprietary information of any prior employer(s) in providing services to the Corporation or its subsidiaries, except her prior knowledge of
Lighter Than Air Systems Corp. which was acquired by the Corporation.
(c) In the event that the Employee’s employment with the Corporation terminates for any reason, the Employee shall
deliver forthwith to the Corporation any and all originals and copies, including those in electronic or digital formats, of Confidential
Information; provided, however, Employee shall be entitled to retain (i) papers and other materials of a personal nature, including, but not
limited to, photographs, correspondence, personal diaries, calendars and rolodexes, personal files and phone books, (ii) information
showing her compensation or relating to reimbursement of expenses, (iii) information that he reasonably believes may be needed for tax
purposes and (iv) copies of plans, programs and agreements relating to her employment, or termination thereof, with the Corporation.
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9.

Non-Competition and Non-Solicitation.

(a) The Employee agrees and acknowledges that the Confidential Information that the Employee has already received and
will receive is valuable to the Corporation and that its protection and maintenance constitutes a legitimate business interest of the
Corporation, to be protected by the non-competition restrictions set forth herein. The Employee agrees and acknowledges that the noncompetition restrictions set forth herein are reasonable and necessary and do not impose undue hardship or burdens on the Employee. The
Employee also acknowledges that the Corporation’s business is conducted worldwide (the “Territory”), and that the Territory, scope of
prohibited competition, and time duration set forth in the non-competition restrictions set forth below are reasonable and necessary to
maintain the value of the Confidential Information of, and to protect the goodwill and other legitimate business interests of, the
Corporation, its affiliates and/or its clients or customers. The provisions of this Section 9 shall survive the termination of the Employee’s
employment hereunder for the time periods specified below.
(b) The Employee hereby agrees and covenants that she shall not without the prior written consent of the Corporation,
directly or indirectly, in any capacity whatsoever, including, without limitation, as an employee, employer, consultant, principal, partner,
shareholder, officer, director or any other individual or representative capacity (other than (i) as a holder of less than two (2%) percent of
the outstanding securities of a company whose shares are traded on any national securities exchange or (ii) as a limited partner, passive
minority interest holder in a venture capital fund, private equity fund or similar investment entity which holds or may hold an equity or debt
position in portfolio companies that are competitive with the Corporation; provided however, that the Employee shall be precluded from
serving as an operating partner, general partner, manager or governing board designee with respect to such portfolio companies), whether
on the Employee's own behalf or on behalf of any other person or entity or otherwise howsoever, during the Term and thereafter to the
extent described below, within the Territory.
(1) Engage, own, manage, operate, control, be employed by, consult for, participate in, or be connected in any manner
with the ownership, management, operation or control of any business in competition with the Business of the Corporation, as defined in
the next sentence. “Business” shall mean the development and sale of lighter than air and heavier than air tethered aerostats or drones.
(2) Recruit, solicit or hire, or attempt to recruit, solicit or hire, any employee, or independent contractor of the
Corporation to leave the employment (or independent contractor relationship) thereof, whether or not any such employee or independent
contractor is party to an employment agreement, for the purpose of competing with the Business of the Corporation;
(3) Attempt in any manner to solicit or accept from any customer of the Corporation, with whom Employee had
significant contact during Employee’s employment by the Corporation (whether under this Agreement or otherwise), business competitive
with the Business done by the Corporation with such customer or to persuade or attempt to persuade any such customer to cease to do
business or to reduce the amount of business which such customer has customarily done with the Corporation, or if any such customer
elects to move its business to a person other than the Corporation, provide any services of the kind or competitive with the Business of the
Corporation for such customer, or have any discussions regarding any such service with such customer, on behalf of such other person for
the purpose of competing with the Business of the Corporation; or
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(4) Interfere with any relationship, contractual or otherwise, between the Corporation and any other party, including,
without limitation, any supplier, distributor, co-venturer or joint venturer of the Corporation, for the purpose of soliciting such other party
to discontinue or reduce its business with the Corporation for the purpose of competing with the Business of the Corporation.
With respect to the activities described in Paragraphs (1), (2), (3) and (4) above, the restrictions of this Section 9 shall continue
during the Employment Period and, upon termination of the Employee’s employment for a period of one (1) year thereafter.
10.

Intentionally Omitted.

11.

Section 409A.

The provisions of this Agreement are intended to comply with Section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”) and any final regulations and guidance promulgated thereunder (“Section 409A”) and shall be construed in a manner
consistent with the requirements for avoiding taxes or penalties under Section 409A. The Corporation and Employee agree to work
together in good faith to consider amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or
desirable to avoid imposition of any additional tax or income recognition prior to actual payment to Employee under Section 409A.
To the extent that Employee will be reimbursed for costs and expenses or in-kind benefits, except as otherwise permitted
by Section 409A, (a) the right to reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit, (b) the
amount of expenses eligible for reimbursement, or in-kind benefits, provided during any taxable year shall not affect the expenses eligible
for reimbursement, or in-kind benefits to be provided, in any other taxable year; provided that the foregoing clause (b) shall not be violated
with regard to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such expenses are subject
to a limit related to the period the arrangement is in effect and (c) such payments shall be made on or before the last day of the taxable year
following the taxable year in which you incurred the expense.
A termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement
providing for the payment of any amounts or benefits upon or following a termination of employment unless such termination constitutes a
“Separation from Service” within the meaning of Section 409A and, for purposes of any such provision of this Agreement references to a
“termination,” “termination of employment” or like terms shall mean Separation from Service.
Each installment payable hereunder shall constitute a separate payment for purposes of Treasury Regulation Section
1.409A-2(b), including Treasury Regulation Section 1.409A-2(b)(2)(iii). Each payment that is made within the terms of the “short-term
deferral” rule set forth in Treasury Regulation Section 1.409A-1(b)(4) is intended to meet the “short-term deferral” rule. Each other
payment is intended to be a payment upon an involuntary termination from service and payable pursuant to Treasury Regulation Section
1.409A-1(b)(9)(iii), et. seq., to the maximum extent permitted by that regulation, with any amount that is not exempt from Code Section
409A being subject to Code Section 409A.
Notwithstanding anything to the contrary in this Agreement, if Employee is a “specified employee” within the meaning of
Section 409A at the time of Employee’s termination, then only that portion of the severance and benefits payable to Employee pursuant to
this Agreement, if any, and any other severance payments or separation benefits which may be considered deferred compensation under
Section 409A (together, the “Deferred Compensation Separation Benefits”), which (when considered together) do not exceed the Section
409A Limit (as defined herein) may be made within the first six (6) months following Employee’s termination of employment in
accordance with the payment schedule applicable to each payment or benefit. Any portion of the Deferred Compensation Separation
Benefits in excess of the Section 409A Limit otherwise due to Employee on or within the six (6) month period following Employee’s
termination will accrue during such six (6) month period and will become payable in one lump sum cash payment on the date six (6)
months and one (1) day following the date of Employee’s termination of employment. All subsequent Deferred Compensation Separation
Benefits, if any, will be payable in accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything
herein to the contrary, if Employee dies following termination but prior to the six (6) month anniversary of Employee’s termination date,
then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as administratively practicable after
the date of Employee’s death and all other Deferred Compensation Separation Benefits will be payable in accordance with the payment
schedule applicable to each payment or benefit.
7

For purposes of this Agreement, “Section 409A Limit” will mean a sum equal (x) to the amounts payable prior to March
15 following the year in which Employee terminations plus (y) the lesser of two (2) times: (i) Employee’s annualized compensation based
upon the annual rate of pay paid to Employee during the Corporation’s taxable year preceding the Corporation’s taxable year of
Employee’s termination of employment as determined under Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any IRS guidance issued
with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of
the Code for the year in which Employee’s employment is terminated.
12.

Miscellaneous.

a.
The Employee acknowledges that the services to be rendered by her under the provisions of this Agreement
are of a special, unique and extraordinary character and that it would be difficult or impossible to replace such services. Accordingly, the
Employee agrees that any breach or threatened breach by her of Sections 8 or 9 of this Agreement shall entitle the Corporation, in addition
to all other legal remedies available to it, to apply to any court of competent jurisdiction to seek to enjoin such breach or threatened breach.
The parties understand and intend that each restriction agreed to by the Employee hereinabove shall be construed as separable and divisible
from every other restriction, that the unenforceability of any restriction shall not limit the enforceability, in whole or in part, of any other
restriction, and that one or more or all of such restrictions may be enforced in whole or in part as the circumstances warrant. In the event
that any restriction in this Agreement is more restrictive than permitted by law in the jurisdiction in which the Corporation seeks
enforcement thereof, such restriction shall be limited to the extent permitted by law. The remedy of injunctive relief herein set forth shall be
in addition to, and not in lieu of, any other rights or remedies that the Corporation may have at law or in equity.
b.
Neither the Employee nor the Corporation may assign or delegate any of their rights or duties under this
Agreement without the express written consent of the other; provided however that the Corporation shall have the right to delegate its
obligation of payment of all sums due to the Employee hereunder, provided that such delegation shall not relieve the Corporation of any of
its obligations hereunder.
c.
This Agreement constitutes and embodies the full and complete understanding and agreement of the parties
with respect to the Employee’s employment by the Corporation, supersedes all prior understandings and agreements, whether oral or
written, between the Employee and the Corporation, and shall not be amended, modified or changed except by an instrument in writing
executed by the party to be charged. The invalidity or partial invalidity of one or more provisions of this Agreement shall not invalidate any
other provision of this Agreement. No waiver by either party of any provision or condition to be performed shall be deemed a waiver of
similar or dissimilar provisions or conditions at the same time or any prior or subsequent time.
d.
This Agreement shall inure to the benefit of, be binding upon and enforceable against, the parties hereto and
their respective successors, heirs, beneficiaries and permitted assigns.
e.
The headings contained in this Agreement are for convenience of reference only and shall not affect in any
way the meaning or interpretation of this Agreement.
f.
All notices, requests, demands and other communications required or permitted to be given hereunder shall
be in writing and shall be deemed to have been duly given when personally delivered, sent by registered or certified mail, return receipt
requested, postage prepaid, or by private overnight mail service (e.g. Federal Express) to the party at the address set forth above or to such
other address as either party may hereafter give notice of in accordance with the provisions hereof. Notices shall be deemed given on the
sooner of the date actually received or the third business day after sending.
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g.
This Agreement shall be governed by and construed in accordance with the internal laws of the State of New
York without reference to principles of conflicts of laws and each of the parties hereto irrevocably consents to the jurisdiction and venue of
the federal and state courts located in the State of New York.
h.
This Agreement may be executed simultaneously in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one of the same instrument. The parties hereto have executed this Agreement
as of the date set forth above.

CORPORATION:
DRONE AVIATION HOLDING CORP.
____________________________
By: Felicia Hess
Title: Chief Executive Officer
EMPLOYEE:
____________________________
By: Kendall Carpenter
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Exhibit 10.17

EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT is made and entered into as of this 18th day of May 2015 (the “Effective Date”), by and
between Drone Aviation Holding Corp ., a Nevada corporation with offices at 11651 Central Parkway #118, Jacksonville, FL 32224 (the
“Corporation”), and Daniyel Erdberg (the “Employee”), under the following circumstances:
RECITALS:
A. The Corporation desires to secure the services of the Employee upon the terms and conditions hereinafter set forth;
and
B. The Employee desires to render services to the Corporation upon the terms and conditions hereinafter set forth.
NOW, THEREFORE, the parties mutually agree as follows:
1.
Employment. The Corporation hereby employs the Employee and the Employee hereby accepts
employment as an Employee of the Corporation, subject to the terms and conditions set forth in this Agreement.
2.
Duties. The Employee shall serve as Chief Operating Officer of the Corporation, with such duties,
responsibilities and authority as are commensurate and consistent with his position, as may be, from time to time, assigned to him by the
Chief Executive Officer (the “CEO”) of the Corporation. The Employee shall report directly to the CEO. During the Term (as defined in
Section 3), the Employee shall devote all of his full business time and efforts to the performance of his duties hereunder unless otherwise
authorized by the Board. Notwithstanding the foregoing, the expenditure of reasonable amounts of time by the Employee for the making of
passive personal investments, the conduct of business affairs and charitable and professional activities shall be allowed, provided such
activities do not materially interfere with the services required to be rendered to the Corporation hereunder and do not violate the restrictive
covenants set forth in Section 9 below.
3.
Term of Employment. The term of the Employee’s employment hereunder, unless sooner terminated as
provided herein (the “Initial Term”), shall be for a period of two (2) years commencing on the Effective Date. The term of this Agreement
shall automatically be extended for additional terms of one (1) year each (each a “Renewal Term”) unless either party gives prior written
notice of non-renewal to the other party no later than thirty (30) days prior to the expiration of the Initial Term (“ Non-Renewal Notice”), or
the then current Renewal Term, as the case may be. For purposes of this Agreement, the Initial Term and any Renewal Term are
hereinafter collectively referred to as the “Term.”
4.
Compensation of Employee. The Corporation shall pay the Employee as compensation for his services
hereunder, in monthly installments during the Term, the sum of $140,000 (the “Base Salary”), less such deductions as shall be required to
be withheld by applicable law and regulations and monthly advances against the salary. The Corporation shall review the Base Salary at
least annually and has the right but not the obligation to increase it but such salary shall not be decreased during the Term.
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(a)
In addition to the Base Salary set forth in Section 4(a), the Employee shall be entitled to receive an annual
cash bonus in an amount equal to up to one hundred percent (100%) of his then-current Base Salary if the Corporation meets or exceeds
criteria adopted by the Compensation Committee of the Board of Directors (the “Compensation Committee”) for earning bonuses which
criteria shall be adopted by the Compensation Committee at least annually. Bonuses shall be paid by the Corporation to the Employee
promptly after determination that the relevant targets have been met, it being understood that the attainment of any financial targets
associated with any bonus shall not be determined until following the completion of the Corporation’s annual audit and public
announcement of such results and bonuses shall be paid promptly following the Corporation’s announcement of earnings.
(b)
Equity Awards . Employee shall be eligible for such grants of awards under stock option or other equity
incentive plans of the Corporation adopted by the Board and approved by the Corporation’s stockholders (or any successor or replacement
plan adopted by the Board and approved by the Corporation’s stockholders) (the “Plan”) as the Compensation Committee of the
Corporation may from time to time determine (the “Share Awards ”). Share Awards shall be subject to the applicable Plan terms and
conditions, provided, however, that Share Awards shall be subject to any additional terms and conditions as are provided herein or in any
award certificate(s), which shall supersede any conflicting provisions governing Share Awards provided under the Plan.
(c)
The Corporation shall pay or reimburse the Employee for all reasonable out-of-pocket expenses actually
incurred or paid by the Employee in the course of his employment, including all reasonable expenses for the use of a cell phone in
connection with Employee’s employment with the Corporation, consistent with the Corporation’s policy for reimbursement of expenses
from time to time and home office reimbursement, if applicable.
(d)
The Employee shall be entitled to participate in such pension, profit sharing, group insurance, hospitalization,
and group health and benefit plans and all other benefits and plans, including perquisites, if any, as the Corporation provides to its senior
Employees, including group family health insurance coverage which shall be paid by the Corporation (the “Benefit Plans”). In the event the
Corporation does not have a health benefit plan in place, or the health benefit plan is limited geographically, the Corporation shall
reimburse the Employee for expenses incurred in maintaining health and dental insurance for Employee and his dependents, in an amount
not to exceed $1,500 per month.
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5.

Termination.

(a)

This Agreement and the Employee’s employment hereunder shall terminate upon the happening of any of the

following events:
(i)

upon the Employee’s death;

(ii)

upon the Employee’s “Total Disability” (as herein defined);

(iii)
upon the expiration of the Initial Term of this Agreement or any Renewal Term thereof, if either party
has provided a timely notice of non-renewal in accordance with Section 3, above;
(iv)

at the Employee’s option, upon thirty (30) days prior written notice to the Corporation;

(v)
at the Employee’s option, in the event of an act by the Corporation, defined in Section 5(c), below, as
constituting “Good Reason” for termination by the Employee; and
(vi)
at the Corporation’s option, in the event of an act by the Employee, defined in Section 5(d), below, as
constituting “Cause” for termination by the Corporation.
(b)
For purposes of this Agreement, the Employee shall be deemed to be suffering from a “Total Disability” if the
Employee has failed to perform his regular and customary duties to the Corporation for a period of 180 days out of any 360-day period and
if before the Employee has become “Rehabilitated” (as herein defined) a majority of the members of the Board, exclusive of the Employee,
vote to determine that the Employee is mentally or physically incapable or unable to continue to perform such regular and customary duties
of employment. As used herein, the term “Rehabilitated” shall mean such time as the Employee is willing, able and commences to devote
his time and energies to the affairs of the Corporation to the extent and in the manner that he did so prior to his Total Disability. Nothing in
this Section 5(b) shall be construed to waive the Employee’s rights, if any, under existing law including, without limitation, the Family and
Medical Leave Act of 1993, 29 U.S.C. s.2601 et seq. and the Americans with Disabilities Act, 42 U.S.C. s12101 et seq.
(c)
For purposes of this Agreement, the term “ Good Reason” shall mean that the Employee has resigned due to
(i) any diminution of duties inconsistent with Employee’s title, authority, duties and responsibilities (including, without limitation, a change
in the chain of reporting); (ii) any reduction of or failure to pay Employee compensation provided for herein, except to the extent Employee
consents in writing prior to any reduction, deferral or waiver of compensation, which non-payment continues for a period of ten (10) days
following written notice to the Corporation by Employee of such non-payment; (iii) any relocation of the principal location of Employee’s
employment outside of Jacksonville, FL without the Employee’s prior written consent; (iv) the consummation of any Change in Control
Transaction (as defined below); (vi) any material violation by the Corporation of its obligations under this Agreement that is not cured
within thirty (30) days after receipt of written notice thereof from the Employee. For purposes of this Agreement, the term “Change in
Control Transaction” means the sale of the Corporation to an un-affiliated person or entity or group of un-affiliated persons or entities
pursuant to which such party or parties acquire (i) shares of capital stock of the Corporation representing at least fifty percent (50%) of
outstanding capital stock or sufficient to elect a majority of the Board of the Corporation (whether by merger, consolidation, sale or transfer
of shares (other than a merger where the Corporation is the surviving corporation and the shareholders and directors of the Corporation
prior to the merger constitute a majority of the shareholders and directors, respectively, of the surviving corporation (or its parent)) or (ii)
all or substantially all of the Corporation’s assets determined on a consolidated basis.
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(d)

For purposes of this Agreement, the term “Cause” shall mean:

(i) conviction of a felony or a crime involving fraud or moral turpitude; or
(ii) theft, material act of dishonesty or fraud, intentional falsification of any employment or Corporation records, or
commission of any criminal act which impairs Employee’s ability to perform appropriate employment duties for the Corporation; or
(iii) intentional or reckless conduct or gross negligence materially harmful to the Corporation or the successor to the
Corporation after a Change in Control Transaction, including violation of a non-competition or confidentiality agreement; or
(iv) willful failure to follow lawful and reasonable instructions of the person or body to which Employee reports, which
failure, if curable, is not cured within thirty (30) days after written notice to the Employee thereof; or
(v) gross negligence or willful misconduct in the performance of Employee’s assigned duties; or
(vi) any material breach of this Agreement by Employee, which breach, if curable, is not cured within fifteen (15) days
after written notice to the Employee of such breach.
6.

Effects of Termination.

(a)
Upon termination of the Employee’s employment pursuant to Section 5(a)(i) or (ii), in addition to the accrued
but unpaid compensation through the date of death or Total Disability and any other benefits accrued to him under any Benefit Plans
outstanding at such time and the reimbursement of documented, unreimbursed expenses incurred prior to such date, the Employee or his
estate or beneficiaries, as applicable, shall be entitled to the following severance benefits: (i) continued provision for a period of twelve (12)
months following the Employee’s death or Total Disability of benefits under Benefit Plans extended from time to time by the Corporation to
its senior Employees; and (ii) payment on a pro-rated basis of any bonus or other payments earned in connection with any bonus plan to
which the Employee was a participant as of the date of death or Total Disability.
(b)
Upon termination of the Employee’s employment pursuant to Section 5(a)(iii), where the Corporation has
offered to renew the term of the Employee’s employment for an additional one (1) year period and the Employee chooses not to continue in
the employ of the Corporation, the Employee shall be entitled to receive only the accrued but unpaid compensation through the date of
termination and any other benefits accrued to him under any Benefit Plans outstanding at such time and the reimbursement of documented,
unreimbursed expenses incurred prior to such date. In the event the Corporation tenders a Non-Renewal Notice to the Employee, then the
Employee shall be entitled to the same severance benefits as if the Employee’s employment were terminated pursuant to Section 5(a)(v);
provided, however, if such Non-Renewal Notice was triggered due to the Corporation’s statement that the Employee’s employment was
terminated due to Section 5(a)(vi) (for “Cause”), then payment of severance benefits will be contingent upon a determination as to whether
termination was properly for “Cause.”
(c)
Upon termination of the Employee’s employment pursuant to Section 5(a)(v) or other than pursuant to
Section 5(a)(i), 5(a)(ii), 5(a)(iii), 5(a)(iv), or 5(a)(vi) (i.e., without “Cause”), in addition to the accrued but unpaid compensation through the
end of the Term or any then applicable extension of the Term and any other benefits accrued to him under any Benefit Plans outstanding at
such time and the reimbursement of documented, unreimbursed expenses incurred prior to such date, the Employee shall be entitled to the
following severance benefits: (i) a cash payment, based on the current scale of Employee’s Base Salary, equal to six months of Base Salary,
to be paid in a single lump sum payment not later than sixty (60) days following such termination, less withholding of all applicable taxes;
(ii) continued provision for a period of twelve (12) months after the date of termination of the benefits under Benefit Plans extended from
time to time by the Corporation to its senior Employees; and (iii) payment on a pro-rated basis of any bonus or other payments earned in
connection with any bonus plan to which the Employee was a participant as of the date of the Employee’s termination of employment. In
addition, any options or restricted stock shall be immediately vested upon termination of Employee’s employment pursuant to Section 5(a)
(v) or by the Corporation without “Cause”.
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(d)
Upon termination of the Employee’s employment pursuant to Section 5(a)(iv) or (vi), in addition to the
reimbursement of documented, unreimbursed expenses incurred prior to such date, the Employee shall be entitled to the following
severance benefits: (i) accrued and unpaid Base Salary through the date of termination, less withholding of applicable taxes and any other
benefits accrued to him under any Benefit Plans outstanding at such time; and (ii) continued provision, for a period of one (1) month after
the date of the Employee’s termination of employment, of benefits under Benefit Plans extended to the Employee at the time of
termination. Employee shall have any conversion rights available under the Corporation’s Benefit Plans and as otherwise provided by law,
including the Comprehensive Omnibus Budget Reconciliation Act.
(e)
Any payments required to be made hereunder by the Corporation to the Employee shall continue to the
Employee’s beneficiaries in the event of his death until paid in full.
7.
Time Off. In additional to standard holidays, the Employee shall be entitled to take reasonable amounts of
time off for vacation, illness, and personal matters during which period his salary shall be paid in full. Discretionary absences of longer
than one week should be scheduled at such time or times as the Employee and the Corporation shall determine is mutually convenient.
8.

Disclosure of Confidential Information.

(a) The Employee recognizes, acknowledges and agrees that he has had and will continue to have access to secret and
confidential information regarding the Corporation, its subsidiaries and their respective businesses (“Confidential Information”), including
but not limited to, its products, methods, formulas, software code, patents, sources of supply, customer dealings, data, know-how, trade
secrets and business plans, provided such information (i) is not in or does not hereafter become part of the public domain, or (ii) became
known to others through no fault of the Employee. The Employee acknowledges that such information is of great value to the Corporation,
is the sole property of the Corporation, and has been and will be acquired by him in confidence. In consideration of the obligations
undertaken by the Corporation herein, the Employee will not, at any time, during or after his employment hereunder, reveal, divulge or
make known to any person, any Confidential Information acquired by the Employee during the course of his employment, which is treated
as confidential by the Corporation, and not otherwise in the public domain, except as required by law (but only after Employee has
provided the Corporation with reasonable notice and opportunity to take action against any legally required disclosure. The provisions of
this Section 8 shall survive the termination of the Employee’s employment hereunder.
(b) The Employee affirms that he does not possess and will not rely upon the protected trade secrets or confidential or
proprietary information of any prior employer(s) in providing services to the Corporation or its subsidiaries, except his prior knowledge of
Lighter Than Air Systems Corp. which was acquired by the Corporation.
(c) In the event that the Employee’s employment with the Corporation terminates for any reason, the Employee shall
deliver forthwith to the Corporation any and all originals and copies, including those in electronic or digital formats, of Confidential
Information; provided, however, Employee shall be entitled to retain (i) papers and other materials of a personal nature, including, but not
limited to, photographs, correspondence, personal diaries, calendars and rolodexes, personal files and phone books, (ii) information
showing his compensation or relating to reimbursement of expenses, (iii) information that he reasonably believes may be needed for tax
purposes and (iv) copies of plans, programs and agreements relating to his employment, or termination thereof, with the Corporation.
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9.

Non-Competition and Non-Solicitation.

(a) The Employee agrees and acknowledges that the Confidential Information that the Employee has already received and
will receive is valuable to the Corporation and that its protection and maintenance constitutes a legitimate business interest of the
Corporation, to be protected by the non-competition restrictions set forth herein. The Employee agrees and acknowledges that the noncompetition restrictions set forth herein are reasonable and necessary and do not impose undue hardship or burdens on the Employee. The
Employee also acknowledges that the Corporation’s business is conducted worldwide (the “Territory”), and that the Territory, scope of
prohibited competition, and time duration set forth in the non-competition restrictions set forth below are reasonable and necessary to
maintain the value of the Confidential Information of, and to protect the goodwill and other legitimate business interests of, the
Corporation, its affiliates and/or its clients or customers. The provisions of this Section 9 shall survive the termination of the Employee’s
employment hereunder for the time periods specified below.
(b) The Employee hereby agrees and covenants that he shall not without the prior written consent of the Corporation,
directly or indirectly, in any capacity whatsoever, including, without limitation, as an employee, employer, consultant, principal, partner,
shareholder, officer, director or any other individual or representative capacity (other than (i) as a holder of less than two (2%) percent of
the outstanding securities of a company whose shares are traded on any national securities exchange or (ii) as a limited partner, passive
minority interest holder in a venture capital fund, private equity fund or similar investment entity which holds or may hold an equity or debt
position in portfolio companies that are competitive with the Corporation; provided however, that the Employee shall be precluded from
serving as an operating partner, general partner, manager or governing board designee with respect to such portfolio companies), whether
on the Employee's own behalf or on behalf of any other person or entity or otherwise howsoever, during the Term and thereafter to the
extent described below, within the Territory.
(1) Engage, own, manage, operate, control, be employed by, consult for, participate in, or be connected in any manner
with the ownership, management, operation or control of any business in competition with the Business of the Corporation, as defined in
the next sentence. “Business” shall mean the development and sale of lighter than air and heavier than air tethered aerostats or drones.
(2) Recruit, solicit or hire, or attempt to recruit, solicit or hire, any employee, or independent contractor of the
Corporation to leave the employment (or independent contractor relationship) thereof, whether or not any such employee or independent
contractor is party to an employment agreement, for the purpose of competing with the Business of the Corporation;
(3) Attempt in any manner to solicit or accept from any customer of the Corporation, with whom Employee had
significant contact during Employee’s employment by the Corporation (whether under this Agreement or otherwise), business competitive
with the Business done by the Corporation with such customer or to persuade or attempt to persuade any such customer to cease to do
business or to reduce the amount of business which such customer has customarily done with the Corporation, or if any such customer
elects to move its business to a person other than the Corporation, provide any services of the kind or competitive with the Business of the
Corporation for such customer, or have any discussions regarding any such service with such customer, on behalf of such other person for
the purpose of competing with the Business of the Corporation; or
(4) Interfere with any relationship, contractual or otherwise, between the Corporation and any other party, including,
without limitation, any supplier, distributor, co-venturer or joint venturer of the Corporation, for the purpose of soliciting such other party
to discontinue or reduce its business with the Corporation for the purpose of competing with the Business of the Corporation.
With respect to the activities described in Paragraphs (1), (2), (3) and (4) above, the restrictions of this Section 9 shall continue
during the Employment Period and, upon termination of the Employee’s employment for a period of one (1) year thereafter.
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10.

Intentionally Omitted.

11.

Section 409A.

The provisions of this Agreement are intended to comply with Section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”) and any final regulations and guidance promulgated thereunder (“Section 409A”) and shall be construed in a manner
consistent with the requirements for avoiding taxes or penalties under Section 409A. The Corporation and Employee agree to work
together in good faith to consider amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or
desirable to avoid imposition of any additional tax or income recognition prior to actual payment to Employee under Section 409A.
To the extent that Employee will be reimbursed for costs and expenses or in-kind benefits, except as otherwise permitted
by Section 409A, (a) the right to reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit, (b) the
amount of expenses eligible for reimbursement, or in-kind benefits, provided during any taxable year shall not affect the expenses eligible
for reimbursement, or in-kind benefits to be provided, in any other taxable year; provided that the foregoing clause (b) shall not be violated
with regard to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such expenses are subject
to a limit related to the period the arrangement is in effect and (c) such payments shall be made on or before the last day of the taxable year
following the taxable year in which you incurred the expense.
A termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement
providing for the payment of any amounts or benefits upon or following a termination of employment unless such termination constitutes a
“Separation from Service” within the meaning of Section 409A and, for purposes of any such provision of this Agreement references to a
“termination,” “termination of employment” or like terms shall mean Separation from Service.
Each installment payable hereunder shall constitute a separate payment for purposes of Treasury Regulation Section
1.409A-2(b), including Treasury Regulation Section 1.409A-2(b)(2)(iii). Each payment that is made within the terms of the “short-term
deferral” rule set forth in Treasury Regulation Section 1.409A-1(b)(4) is intended to meet the “short-term deferral” rule. Each other
payment is intended to be a payment upon an involuntary termination from service and payable pursuant to Treasury Regulation Section
1.409A-1(b)(9)(iii), et. seq., to the maximum extent permitted by that regulation, with any amount that is not exempt from Code Section
409A being subject to Code Section 409A.
Notwithstanding anything to the contrary in this Agreement, if Employee is a “specified employee” within the meaning of
Section 409A at the time of Employee’s termination, then only that portion of the severance and benefits payable to Employee pursuant to
this Agreement, if any, and any other severance payments or separation benefits which may be considered deferred compensation under
Section 409A (together, the “Deferred Compensation Separation Benefits”), which (when considered together) do not exceed the Section
409A Limit (as defined herein) may be made within the first six (6) months following Employee’s termination of employment in
accordance with the payment schedule applicable to each payment or benefit. Any portion of the Deferred Compensation Separation
Benefits in excess of the Section 409A Limit otherwise due to Employee on or within the six (6) month period following Employee’s
termination will accrue during such six (6) month period and will become payable in one lump sum cash payment on the date six (6)
months and one (1) day following the date of Employee’s termination of employment. All subsequent Deferred Compensation Separation
Benefits, if any, will be payable in accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything
herein to the contrary, if Employee dies following termination but prior to the six (6) month anniversary of Employee’s termination date,
then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as administratively practicable after
the date of Employee’s death and all other Deferred Compensation Separation Benefits will be payable in accordance with the payment
schedule applicable to each payment or benefit.
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For purposes of this Agreement, “Section 409A Limit” will mean a sum equal (x) to the amounts payable prior to March
15 following the year in which Employee terminations plus (y) the lesser of two (2) times: (i) Employee’s annualized compensation based
upon the annual rate of pay paid to Employee during the Corporation’s taxable year preceding the Corporation’s taxable year of
Employee’s termination of employment as determined under Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any IRS guidance issued
with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of
the Code for the year in which Employee’s employment is terminated.
12.

Miscellaneous.

a.
The Employee acknowledges that the services to be rendered by him under the provisions of this Agreement
are of a special, unique and extraordinary character and that it would be difficult or impossible to replace such services. Accordingly, the
Employee agrees that any breach or threatened breach by him of Sections 8 or 9 of this Agreement shall entitle the Corporation, in addition
to all other legal remedies available to it, to apply to any court of competent jurisdiction to seek to enjoin such breach or threatened breach.
The parties understand and intend that each restriction agreed to by the Employee hereinabove shall be construed as separable and divisible
from every other restriction, that the unenforceability of any restriction shall not limit the enforceability, in whole or in part, of any other
restriction, and that one or more or all of such restrictions may be enforced in whole or in part as the circumstances warrant. In the event
that any restriction in this Agreement is more restrictive than permitted by law in the jurisdiction in which the Corporation seeks
enforcement thereof, such restriction shall be limited to the extent permitted by law. The remedy of injunctive relief herein set forth shall be
in addition to, and not in lieu of, any other rights or remedies that the Corporation may have at law or in equity.
b.
Neither the Employee nor the Corporation may assign or delegate any of their rights or duties under this
Agreement without the express written consent of the other; provided however that the Corporation shall have the right to delegate its
obligation of payment of all sums due to the Employee hereunder, provided that such delegation shall not relieve the Corporation of any of
its obligations hereunder.
c.
This Agreement constitutes and embodies the full and complete understanding and agreement of the parties
with respect to the Employee’s employment by the Corporation, supersedes all prior understandings and agreements, whether oral or
written, between the Employee and the Corporation, and shall not be amended, modified or changed except by an instrument in writing
executed by the party to be charged. The invalidity or partial invalidity of one or more provisions of this Agreement shall not invalidate any
other provision of this Agreement. No waiver by either party of any provision or condition to be performed shall be deemed a waiver of
similar or dissimilar provisions or conditions at the same time or any prior or subsequent time.
d.
This Agreement shall inure to the benefit of, be binding upon and enforceable against, the parties hereto and
their respective successors, heirs, beneficiaries and permitted assigns.
e.
The headings contained in this Agreement are for convenience of reference only and shall not affect in any
way the meaning or interpretation of this Agreement.
f.
All notices, requests, demands and other communications required or permitted to be given hereunder shall
be in writing and shall be deemed to have been duly given when personally delivered, sent by registered or certified mail, return receipt
requested, postage prepaid, or by private overnight mail service (e.g. Federal Express) to the party at the address set forth above or to such
other address as either party may hereafter give notice of in accordance with the provisions hereof. Notices shall be deemed given on the
sooner of the date actually received or the third business day after sending.
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g.
This Agreement shall be governed by and construed in accordance with the internal laws of the State of New
York without reference to principles of conflicts of laws and each of the parties hereto irrevocably consents to the jurisdiction and venue of
the federal and state courts located in the State of New York.
h.
This Agreement may be executed simultaneously in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one of the same instrument. The parties hereto have executed this Agreement
as of the date set forth above.

CORPORATION:
DRONE AVIATION HOLDING CORP.
____________________________
By: Kendall W. Carpenter
Title: Chief Financial Officer
EMPLOYEE:
____________________________
By: Daniyel Erdberg
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Exhibit 10.18
DRONE AVIATION HOLDING CORP.
NONQUALIFIED STOCK OPTION AGREEMENT
This NONQUALIFIED STOCK OPTION AGREEMENT (the “Option Agreement”), dated as of May 18, 2015 (the “Grant
Date”), is between Drone Aviation Holding Corp., a Nevada corporation (the “Company”), and _____________ (the “Optionee”), a
director, officer or employees of, or consultant or advisor to, the Company or a Subsidiary of the Company (a “Related Corporation”).
WHEREAS, the Company desires to give the Optionee the opportunity to purchase shares of common stock of the Company, par
value $0.0001 (“Common Shares”);
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and valuable
consideration, the parties hereto, intending to be legally bound hereby, agree as follows:
1.
Grant of Option. The Company hereby grants to the Optionee the right and option (the “Option”) to purchase all or any part of an
aggregate of One Million (1,000,000) Common Shares. The Option is in all respects limited and conditioned as hereinafter provided.
The Option granted hereunder is intended to be a nonqualified stock option (“NQSO”) and not an incentive stock option (“ISO”) as such
term is defined in section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).
2.
Exercise Price. The exercise price of the Common Shares covered by this Option shall be $0.15 per share, which exceeds the fair
market value of a Common Share, as determined by a valuation report issued by Applied Economics dated March 19, 2015.
3 .
Term. Unless earlier terminated pursuant to any provision of this Option Agreement, this Option shall expire on May 18, 2018
(the “Expiration Date”), which date is not more than 10 years from the Grant Date. This Option shall not be exercisable on or after the
Expiration Date.
4 .
Exercise of Option. The Option shall be fully vested on the Grant Date. The Committee may accelerate any vesting date of the
Option, in its discretion, if it deems such acceleration to be desirable. Once the Option becomes exercisable, it will remain exercisable until
it is exercised or until it terminates.
5 .
Method of Exercising Option. Subject to the terms and conditions of this Option Agreement, the Option may be exercised by
written notice to the Company at its principal office. The form of such notice is attached hereto and shall state the election to exercise the
Option and the number of whole shares with respect to which it is being exercised; shall be signed by the person or persons so exercising
the Option; and shall be accompanied by payment of the full exercise price of such shares. Only full shares will be issued.
The exercise price shall be paid to the Company:
(a)

in cash, or by certified check, bank draft, or postal or express money order;

(b)

through the delivery of Common Shares previously acquired by the Optionee;

(c)
by delivering a properly executed notice of exercise of the Option to the Company and a broker, with irrevocable
instructions to the broker promptly to deliver to the Company the amount necessary to pay the exercise price of the Option;
(d)

in Common Shares newly acquired by the Optionee upon exercise of the Option; or

(e)

in any combination of (a), (b), (c) or (d) above.

In the event the exercise price is paid, in whole or in part, with Common Shares, the portion of the exercise price so paid shall be
equal to the Fair Market Value of the Common Shares surrendered on the date of exercise.
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Upon receipt of notice of exercise and payment, the Company shall deliver a certificate or certificates representing the Common
Shares with respect to which the Option is so exercised. The Optionee shall obtain the rights of a shareholder upon receipt of a certificate(s)
representing such Common Shares.
Such certificate(s) shall be registered in the name of the person so exercising the Option (or, if the Option is exercised by the
Optionee and if the Optionee so requests in the notice exercising the Option, shall be registered in the name of the Optionee and the
Optionee’s spouse, jointly, with right of survivorship), and shall be delivered as provided above to, or upon the written order of, the person
exercising the Option. In the event the Option is exercised by any person after the death or disability (as determined in accordance with
Section 22(e)(3) of the Code) of the Optionee, the notice shall be accompanied by appropriate proof of the right of such person to exercise
the Option. All Common Shares that are purchased upon exercise of the Option as provided herein shall be fully paid and non-assessable.
Upon exercise of the Option, Optionee shall be responsible for all employment and income taxes then or thereafter due (whether
Federal, State or local), and if the Optionee does not remit to the Company sufficient cash (or, with the consent of the Committee, Common
Shares) to satisfy all applicable withholding requirements, the Company shall be entitled to satisfy any withholding requirements for any
such tax by disposing of Common Shares at exercise, withholding cash from Optionee’s salary or other compensation or such other means
as the Committee considers appropriate to the fullest extent permitted by applicable law. Nothing in the preceding sentence shall impair or
limit the Company’s rights with respect to satisfying withholding obligations consistent with applicable law.
6 .
Non-Transferability of Option. This Option is not assignable or transferable, in whole or in part, by the Optionee other than by
will or by the laws of descent and distribution. During the lifetime of the Optionee, the Option shall be exercisable only by the Optionee
or, in the event of his or her disability, by his or her guardian or legal representative.
7 .
Change in Control. (a) For purposes of this Option Agreement, unless otherwise defined in an agreement between the Company
and the Optionee, a Change in Control shall be deemed to have occurred if:
(i) a tender offer (or series of related offers) shall be made and consummated for the ownership of 50% or more of the outstanding voting
securities of the Company, unless as a result of such tender offer more than 50% of the outstanding voting securities of the surviving or
resulting corporation shall be owned in the aggregate by the stockholders of the Company (as of the time immediately prior to the
commencement of such offer), any employee benefit plan of the Company or its subsidiaries, and their affiliates;
(ii) the Company shall be merged or consolidated with another corporation, unless as a result of such merger or consolidation more than
50% of the outstanding voting securities of the surviving or resulting corporation shall be owned in the aggregate by the stockholders of the
Company (as of the time immediately prior to such transaction), any employee benefit plan of the Company or its subsidiaries, and their
affiliates;
(iii) the Company shall sell substantially all of its assets to another corporation that is not wholly owned by the Company, unless as a result
of such sale more than 50% of such assets shall be owned in the aggregate by the stockholders of the Company (as of the time immediately
prior to such transaction), any employee benefit plan of the Company or its subsidiaries and their affiliates; or
(iv) a person (as defined below) shall acquire 50% or more of the outstanding voting securities of the Company (whether directly,
indirectly, beneficially or of record), unless as a result of such acquisition more than 50% of the outstanding voting securities of the
surviving or resulting corporation shall be owned in the aggregate by the stockholders of the Company (as of the time immediately prior to
the first acquisition of such securities by such person), any employee benefit plan of the Company or its subsidiaries, and their affiliates.
(b) If, at any time, the Company shall effect a Change in Control transaction, then, on the date of the occurrence of such Change in Control
transaction, the Option shall immediately vest.
(c) Notwithstanding the foregoing, if Change in Control is defined in an agreement between the Company and the Optionee, then, with
respect to such Optionee and the Option, Change in Control shall have the meaning ascribed to it in such agreement.
8 .
Termination of Employment. If the Optionee’s employment with or service to the Company and all Related Corporations is
terminated by the Optionee for any reason other than death, Disability, Normal or Early Retirement or Good Reason (as defined below), the
Option shall thereupon terminate, except that the portion of any Option that was exercisable on the date of such termination of employment
or service may be exercised for the lesser of thirty (30) days after the date of termination or the balance of such Option’s term, which ever
period is shorter. The transfer of an Optionee from the employ of or service to the Company to the employ of or service to a Related
Corporation, or vice versa, or from one Related Corporation to another, shall not be deemed to constitute a termination of employment or
service for purposes of the Option Agreement.
(a) In the event that the Optionee’s employment or service with the Company and all Related Corporations is terminated by the Company
or any Related Corporations for “cause” any unexercised portion of any Option shall immediately terminate in its entirety. For purposes
hereof, unless otherwise defined in an employment agreement between the Company and the Optionee, “Cause” shall exist upon a goodfaith determination by the Board of Directors, following a hearing before the Board of Directors at which the Optionee was represented by
counsel and given an opportunity to be heard, that such Optionee has been accused of fraud, dishonesty or act detrimental to the interests of
the Company or any Related Corporation of Company or that the Optionee has been accused of or convicted of an act of willful and
material embezzlement or fraud against the Company or of a felony under any state or federal statute; provided, however, that it is
specifically understood that “Cause” shall not include any act of commission or omission in the good-faith exercise of the Optionee’s
business judgment as a director, officer or employee of the Company, as the case may be, or upon the advice of counsel to the Company.
Notwithstanding the foregoing, if Cause is defined in an employment agreement between the Company and the Optionee, then, with respect
to such Optionee, Cause shall have the meaning ascribed to it in such employment agreement.
(b) In the event that an Optionee is removed as a director, officer or employee by the Company at any time other than for “Cause” or
resigns as a director, officer or employee for “Good Reason” the Option granted to such Optionee may be exercised by the Optionee, to the

extent the Option was exercisable on the date such Optionee ceases to be a director, officer or employee. Such Option may be exercised at
any time within ninety (90) days after the date the Optionee ceases to be a director, officer or employee, or the date on which the Option
otherwise expires by its terms; whichever period is shorter, at which time the Option shall terminate; provided, however, if the Optionee
dies before the Option terminates and is no longer exercisable, the terms and provisions of Section 11 shall control. For purposes of this
Section 8(b), and unless otherwise defined in an employment agreement between the Company and the relevant Optionee, Good Reason
shall exist upon the occurrence of the following:
2

(A) the assignment to Optionee of any duties inconsistent with the position in the Company that Optionee held immediately prior to the
assignment;
(B) a Change in Control resulting in a significant adverse alteration in the status or conditions of Optionee’s participation with the
Company or other nature of Optionee’s responsibilities from those in effect prior to such Change in Control, including any significant
alteration in Optionee’s responsibilities immediately prior to such Change in Control; and
(C) the failure by the Company to continue to provide Optionee with benefits substantially similar to those enjoyed by Optionee prior to
such failure.
Notwithstanding the foregoing, if Good Reason is defined in an employment agreement between the Company and the relevant Optionee,
then, with respect to such Optionee, Good Reason shall have the meaning ascribed to it in such employment agreement.
9 .
Disability. If the Optionee’s employment with or service to the Company and all Related Corporations terminates by reason of
Disability (as defined below), then any Option held by the Optionee may thereafter be exercised, to the extent it was exercisable at the time
of termination due to Disability (or on such accelerated basis as the Committee shall determine at or after grant), but may not be exercised
after ninety (90) days after the date of such termination of employment or service or the expiration of the stated term of such Option,
whichever period is shorter; provided, however, that, if the Optionee dies within such ninety (90) day period, any unexercised Option held
by the Optionee shall thereafter be exercisable to the extent to which it was exercisable at the time of death for a period of one (1) year after
the date of such death or for the stated term of such Option, whichever period is shorter. “Disability” shall mean an Optionee’s total and
permanent disability; provided, that if Disability is defined in an employment agreement between the Company and the Optionee,
Disability shall have the meaning ascribed to it in such employment agreement.
10. Retirement. If the Optionee’s employment with or service to the Company and all Related Corporations terminates by reason of Normal
or Early Retirement (as such terms are defined below), the Option held by the Optionee may thereafter be exercised to the extent it was
exercisable at the time of such Retirement, but may not be exercised after ninety (90) days after the date of such termination of employment
or service or the expiration of the stated term of such Option, whichever date is earlier; provided, however, that, if the Optionee dies within
such ninety (90) day period, any unexercised Option held by such Optionee shall thereafter be exercisable, to the extent to which it was
exercisable at the time of death, for a period of one (1) year after the date of such death or for the stated term of such Option, whichever
period is shorter.
For purposes of this Section 10, “Normal Retirement” shall mean retirement from active employment with the Company or any Subsidiary
on or after the normal retirement date specified in the applicable Company or Subsidiary pension plan or if no such pension plan, age 65,
and “Early Retirement” shall mean retirement from active employment with the Company or and Related Corporations pursuant to the
early retirement provisions of the applicable Company or and all Related Corporations pension plan or if no such pension plan, age 55.
1 1 .
Death. If the Optionee’s employment with or service to the Company and all Related Corporations terminates by reason of
death, the Option may thereafter be exercised, to the extent then exercisable (or on such accelerated basis as the Committee shall determine
at or after grant), by the legal representative of the estate or by the legatee of the Optionee under the will of the Optionee, for a period of
one (1) year after the date of such death.
12.
Securities Matters. (a) If, at any time, counsel to the Company shall determine that the listing, registration or qualification of the
Common Shares subject to the Option upon any securities exchange or under any state or federal law, or the consent or approval of any
governmental or regulatory body, or that the disclosure of non-public information or the satisfaction of any other condition is necessary as
a condition of, or in connection with, the issuance or purchase of Common Shares hereunder, such Option may not be exercised, in whole
or in part, unless such listing, registration, qualification, consent or approval, or satisfaction of such condition shall have been effected or
obtained on conditions acceptable to the Board of Directors. The Company shall be under no obligation to apply for or to obtain such
listing, registration or qualification, or to satisfy such condition. The Committee shall inform the Optionee in writing of any decision to
defer or prohibit the exercise of an Option. During the period that the effectiveness of the exercise of an Option has been deferred or
prohibited, the Optionee may, by written notice, withdraw the Optionee’s decision to exercise and obtain a refund of any amount paid with
respect thereto.
(b)
The Company may require: (i) the Optionee (or any other person exercising the Option in the case of the Optionee’s
death or Disability) as a condition of exercising the Option, to give written assurances, in substance and form satisfactory to the Company,
to the effect that such person is acquiring the Common Shares subject to the Option for his or her own account for investment and not with
any present intention of selling or otherwise distributing the same, and to make such other representations or covenants; and (ii) that any
certificates for Common Shares delivered in connection with the exercise of the Option bear such legends, in each case as the Company
deems necessary or appropriate, in order to comply with federal and applicable state securities laws, to comply with covenants or
representations made by the Company in connection with any public offering of its Common Shares or otherwise. The Optionee
specifically understands and agrees that the Common Shares, if and when issued upon exercise of the Option, may be “restricted
securities,” as that term is defined in Rule 144 under the Securities Act of 1933 and, accordingly, the Optionee may be required to hold the
shares indefinitely unless they are registered under such Securities Act of 1933, as amended, or an exemption from such registration is
available.
(c)
The Optionee shall have no rights as a shareholder with respect to any Common Shares covered by the Option (including,
without limitation, any rights to receive dividends or non-cash distributions with respect to such shares) until the date of issue of a stock
certificate to the Optionee for such Common Shares. No adjustment shall be made for dividends or other rights for which the record date is
prior to the date such stock certificate is issued.

1 3 .
Governing Law. This Option Agreement shall be governed by the applicable Code provisions to the maximum extent
possible. Otherwise, the laws of the State of Nevada (without reference to the principles of conflict of laws) shall govern the Option and
the rights of the Optionee.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Nonqualified Stock Option Agreement as of the 18 day of
May, 2015.

DRONE AVIATION HOLDING CORP.
By: /s/
Name:
Title:

Optionee –
4

DRONE AVIATION HOLDING CORP.
Notice of Exercise of Nonqualified Stock Option
I hereby exercise the nonqualified stock option granted to me pursuant to the Nonqualified Stock Option Agreement dated as of
May 18, 2015, by Drone Aviation Holding Corp. (the “Company”), with respect to the following number of shares of the Company’s
common stock (“Shares”), par value $0.0001 per Share, covered by said option:
Number of Shares to be purchased:

_______

Purchase price per Share:

$_______

Total purchase price:

$_______

___

A.

Enclosed is cash or my certified check, bank draft, or postal or express money order in the amount of $__________ in
full/partial [circle one] payment for such Shares;
and/or

___

B.

Enclosed is/are _______ Share(s) with a total fair market value of $_______ on the date hereof in full/partial [circle one]
payment for such Shares;
and/or

___

C.

I have provided notice to _________________ [ insert name of broker] , a broker, who will render full/partial [circle one]
payment for such Shares. [Optionee should attach to the notice of exercise provided to such broker a copy of this
Notice of Exercise and irrevocable instructions to pay to the Company the full exercise price.]
and/or

___

D.

I elect to satisfy the payment for Shares purchased hereunder by having the Company withhold newly acquired Shares
pursuant to the exercise of the Option.

Please have the certificate or certificates representing the purchased Shares registered in the following name or names * :
; and sent to
..
DATED: ____________ __, 20__
Optionee’s Signature
* Certificates may be registered in the name of the Optionee alone or in the joint names (with right of survivorship) of the

Optionee and his or her spouse.
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EXHIBIT 31.01
CERTIFICATION
I, Felicia Hess, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Drone Aviation Holding Corp.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and
(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial
reporting which are reasonable likely to adversely affect the registrant’s ability to record, process, summarize and report
financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant
registrant’s internal controls over financial reporting.
Date: May 15, 2015
/s/ FELICIA HESS
Felicia Hess
(Chief Executive Officer (Principal Executive Officer)

role in the

EXHIBIT 31.02
CERTIFICATION
I, Kendall Carpenter, certify that:
6. I have reviewed this quarterly report on Form 10-Q of Drone Aviation Holding Corp.;
7. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;
8. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;
9. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and
(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
10. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonable likely to adversely affect the registrant’s ability to record, process, summarize and report
financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal controls over financial reporting.
Date: May 15, 2015
/s/ KENDALL CARPENTER
Kendall Carpenter
Chief Financial Officer (Principal Financial Officer and Principal Accounting Officer)

Exhibit 32.01
CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I, Felicia Hess, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that the Quarterly Report of Drone Aviation Holding Corp. on Form 10-Q for the fiscal quarter ended March 31, 2015 fully complies with
the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in this Quarterly Report
on Form 10-Q fairly presents in all material respects the financial condition and results of operations of Drone Aviation Holding Corp.

Date: May 15, 2015

By:
/s/ FELICIA HESS
Name: Felicia Hess
Title: Chief Executive Officer (Principal Executive Officer)

I, Kendall Carpenter, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that the Quarterly Report of Drone Aviation Holding Corp. on Form 10-Q for the fiscal quarter ended March 31, 2015 fully complies
with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in this Quarterly
Report on Form 10-Q fairly presents in all material respects the financial condition and results of operations of Drone Aviation Holding
Corp.

Date: May 15, 2015

By:
/s/ KENDALL CARPENTER
Name: Kendall Carpenter
Title: Chief Financial Officer (Principal Financial Officer and Principal
Accounting Officer)

