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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain officers.
 
On June 12, 2025, the Board of Directors (the “Board of Directors”) of Twin Vee PowerCats. Co. (the “Company”) and the Company’s participating subsidiary, Wizz Banger,
Inc (“WB”), adopted the Wizz Banger 2025 Subsidiary Stock Incentive Plan (the “Plan”). The Plan allows for the grant of equity interests in WB and is designed to compensate
directors, officers, employees and consultants of WB based on their responsibilities and for their contributions to the successful achievement of certain corporate goals and
objectives of WB and to share the success and risks of WB based upon achievement of business goals.
 
The purpose of the Plan is to promote the interests of the Company, WB and their respective stockholders by providing equity interests in WB to directors, officers, employees
and consultants of WB, including directors, officers and employees of the Company who are also directors, officers and/or employees of WB, in order to encourage them to
enter into and continue in the employ or service of the Company and/or WB, to acquire a proprietary interest in the long-term success of the Company and/or WB and to reward
the performance of individuals in fulfilling long-term corporate objectives.
 
The Plan generally is administered by the Compensation Committee of the Board of Directors, subject to approval of the WB Compensation Committee. The administrator of
the Plan has full authority to establish rules and regulations for the proper administration of the Plan, to determine the persons to whom and the time or times at which awards
shall be granted; to determine the type and number of awards to be granted; to determine the number of shares of stock of WB to which an award may relate and the terms,
conditions, restrictions and performance criteria of awards. However, no action or decision of the administrator may be taken with respect to WB (and its Plan participants)
without the approval of the Board of Directors of WB or a committee of such Board of Directors.
 
The number of shares of WB common stock initially reserved for issuance under the Plan is 2,800,000 (all of which may be granted as incentive stock options). Shares of WB
with respect to an award that are forfeited, cancelled, exchanged or surrendered will again be available for grants under the Plan. However, shares of WB stock surrendered or
withheld as payment of either the exercise price or withholding taxes will no longer be available for awards under the Plan.
 
The Plan allows for the grant of: (i) stock options to purchase shares of WB stock; (ii) stock appreciation rights based on WB’s stock; (iii) restricted stock of WB; (iv) restricted
stock units for WB stock; and (v) other stock-based and cash-based awards to eligible individuals. The terms of awards will be set forth in an award agreement, consistent with
the terms of the Plan. No stock option will be exercisable later than ten years after the date it is granted.
 



The foregoing description of the Plan does not purport to be complete and is qualified in its entirety by reference to the Plan, the Plan’s Stock Restriction Agreement and the
Plan’s Stock Option Grant Agreement, copies of which are incorporated herein by reference and filed as Exhibits 10.1. 10.2 and 10.3, respectively, to this Current Report on
Form 8-K.
 
On June 12, 2025, the Compensation Committee of the Board of Directors, together with the WB Compensation Committee, granted to each of Joseph Visconti and Thomas
Huffman an option under the Plan to purchase up to 1,400,000 shares of common stock of WB, respectively.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit Number  Exhibit Description
10.1  Wizz Banger 2025 Subsidiary Stock Incentive Plan
10.2  Subsidiary Plan Stock Restriction Agreement
10.3  Subsidiary Plan Stock Option Grant Agreement
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
 

 

 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
Dated: June 16, 2025 SCORPIUS HOLDINGS, INC.
  
 By: /s/ Joseph Visconti
 Name: Joseph Visconti
 Title: Chairman, President and Chief Executive Officer

 

 



 
EXHIBIT 10.1

 
WIIZZ BANGER

 
2025 SUBSIDIARY STOCK INCENTIVE PLAN

 
1.        Establishment and Purpose.
 

The purpose of the Wizz Banger 2025 Subsidiary Stock Incentive Plan (the “Plan”) is to promote the interests of Twin Vee PowerCats Co. (the “Company”) and the
stockholders of the Company by providing equity interests in the Company’s Participating Subsidiary,
Wizz Banger, Inc. to directors, officers, employees and consultants of such Participating Subsidiary, including officers and employees of the Company who are also employees
and/or officers of such Participating Subsidiary, in order to encourage them to enter into and continue in the employ or service of the Company and/or the Participating
Subsidiary, to acquire a proprietary interest in the long-term success of the Company and/or the Participating Subsidiary and to reward the performance of individuals in
fulfilling long-term corporate objectives.

 
2.        Administration of the Plan.
 

The Plan shall be administered by a Committee appointed by the Board of Directors. The Committee shall have the authority, in its sole discretion, subject to and not
inconsistent with the express terms and provisions of the Plan, and subject to approval of the Subsidiary Committee as set forth below, to administer the Plan and to exercise all
the powers and authorities either specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including, without limitation, the authority
to grant Awards; to determine the persons to whom and the time or times at which Awards shall be granted; to determine the type and number of Awards to be granted; to
determine the number of shares of stock of the Participating Subsidiary to which an Award may relate and the terms, conditions, restrictions and performance criteria, if any,
relating to any Award; to determine whether, to what extent, and under what circumstances an Award may be settled, cancelled, forfeited, exchanged or surrendered; to make
adjustments in the performance goals that may be required for any award in recognition of unusual or nonrecurring events affecting the financial statements of the Company or
the Participating Subsidiary, or in response to changes in applicable laws, regulations, or accounting principles; to construe and interpret the Plan and any Award; to prescribe,
amend and rescind rules and regulations relating to the Plan; to determine the terms and provisions of Award Agreements; and to make all other determinations deemed
necessary or advisable for the administration of the Plan.

 
The Committee may, in its absolute discretion, subject to Section 409A of the Code and not inconsistent with the express terms and provisions of the Plan and subject

to approval of the Subsidiary Committee as set forth below, without amendment to the Plan, (a) accelerate the date on which any Option granted under the Plan becomes
exercisable, waive or amend the operation of Plan provisions respecting exercise after termination of employment or otherwise adjust any of the terms of such Option, and (b)
accelerate the vesting date, or waive any condition imposed hereunder, with respect to any share of Restricted Stock, Restricted Stock Unit or other Award or otherwise adjust
any of the terms applicable to any such Award.

 

1 

 

 
Except as required by Rule 16b-3 with respect to grants of Awards to individuals who are subject to Section 16 of the Exchange Act, or as otherwise required for

compliance with Rule 16b-3 or other applicable law, the Committee may delegate all or any part of its authority under the Plan to one or more officers of the Company;
provided, however, that any such action shall be subject to approval of the Subsidiary Committee as set forth below.

 
Subject to Section 16 of the Exchange Act, to the extent the Committee deems it necessary, appropriate or desirable to comply with foreign law or practices and to

further the purpose of the Plan, the Committee may, without amending this Plan, establish special rules applicable to Awards granted to Participants who are foreign nationals,
are employed outside the United States, or both, including rules that differ from those set forth in the Plan, and grant Awards to such Participants in accordance with those
rules.

 
Notwithstanding anything contained herein to the contrary, no action or decision by the Committee or the Board under the Plan (or any delegate thereof) shall be

effective with respect to the Participating Subsidiary (and the Participants) unless the Subsidiary Board or Committee approves such action or decision. For the avoidance of
doubt, while some provisions of the Plan refer expressly to the Subsidiary Committee or Board approval, the Subsidiary Board or Committee approval shall be required even if
not expressly stated.

 
All decisions, determinations and interpretations of the Committee, the Board of Directors or the Subsidiary Board or Committee shall be final and binding on all

persons with any interest in an Award, including the Company, the Participating Subsidiary and Participants (or any person claiming any rights under the Plan from or through
any Participant). No member of the Committee, the Board of Directors or the Subsidiary Board or Committee shall be liable for any action taken or determination made in good
faith with respect to the Plan or any Award.

 
3.        Definitions. For purposes of the Plan, the following terms shall be defined as set forth below.
 

(a)        “Award” shall mean any Option, Restricted Stock Award, Restricted Stock Unit Award, Stock Bonus Award, Stock Appreciation Right, Performance
Award, Other Stock-Based Award or Other Cash-Based Award granted pursuant to the terms of the Plan.

 
(b)        “Award Agreement” shall mean the written agreement between the Company and/or the Participating Subsidiary and a Participant evidencing an

Award.
 
(c)        “Board of Directors” shall mean the Board of Directors of the Company.
 
(d)        “Cause” shall mean a termination of a Participant’s employment by the Company or the Subsidiary due to (i) the continued failure, after written notice,

by the Participant substantially to perform his or her duties with the Company or the Subsidiary (other than any such failure resulting from incapacity due to reasonably
documented physical illness or injury or mental illness), (ii) the engagement by the Participant in serious misconduct that causes, or in the good faith judgment of the Board of
Directors may cause, harm (financial or otherwise) to the Company or any of its Subsidiaries including, without limitation, the disclosure of material secret or confidential
information of the Company or any of its Subsidiaries or (iii) the material breach by the Participant of any agreement between such Participant, on the one hand, and the
Company, on the other hand. Notwithstanding the above, with respect to any Participant who is a party to an employment agreement with the Company, Cause shall have the
meaning set forth in such employment agreement.
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(e)        A “Change in Control” shall be deemed to have occurred if a Change in Control (as defined in the Twin Vee PowerCats Co. Amended and Restated

2021 Stock Incentive Plan Stock Incentive Plan) occurs with respect to the Company or if an event set forth in any one of the following paragraphs occurs (provided that the
following events shall be treated as a Change in Control solely with respect to Awards relating to Participating Subsidiary Stock of the Participating Subsidiary):



 
(i)        any Person (other than the Company or a Subsidiary), or a group of related Persons, is or becomes the “Beneficial Owner” (as defined in Rule 13d-3

under the Exchange Act), directly or indirectly, of securities of the Participating Subsidiary (not including in the securities Beneficially Owned by such Person any securities
acquired directly from the Participating Subsidiary) representing more than 50% of the Participating Subsidiary’s then outstanding voting power, excluding any Person who
becomes such a Beneficial Owner in connection with a transaction described in clause (A) of paragraph (ii) below or any Person who is an employee, officer, director or service
provider of or to the Company and/or any of its Subsidiaries; or

 
(ii)        there is consummated a merger or consolidation of the Participating Subsidiary with any other corporation (other than the Company or a Subsidiary)

other than (A) a merger or consolidation which would result in the voting securities of the Participating Subsidiary outstanding immediately prior to such merger or
consolidation continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) more than 50%
of the combined voting power of the voting securities of the Participating Subsidiary or such surviving entity or any parent thereof outstanding immediately after such merger or
consolidation, or (B) a merger or consolidation effected to implement a re-capitalization of the Participating Subsidiary (or similar transaction) in which no Person is or
becomes the Beneficial Owner, directly or indirectly, of securities of the Participating Subsidiary (not including in the securities Beneficially Owned by such Person any
securities acquired directly from the Participating Subsidiary) representing more than 50% of the combined voting power of the Participating Subsidiary’s then outstanding
securities; or

 
(iii) there is consummated the sale, exclusive license, or other disposition by the Participating Subsidiary of all or substantially all of the Participating Subsidiary’s

assets, other than a sale, exclusive license, or other disposition by the Participating Subsidiary of all or substantially all of the Participating Subsidiary’s assets to an entity at
least 75% of the combined voting power of the voting securities of which are owned by the Company or a Subsidiary .

 
For the avoidance of doubt, a transaction will not constitute a Change in Control if its sole purpose of changing the domicile of the Participating Subsidiary.
 

(f)        “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated thereunder. References in the
Plan to specific sections of the Code shall be deemed to include any successor provisions thereto.

 
(g)        “Committee” shall mean, at the discretion of the Board of Directors, a Committee of the Board of Directors, which shall consist of two or more

persons, each of whom, unless otherwise determined by the Board of Directors, is a “nonemployee director” within the meaning of Rule 16b-3.
 
(h)        “Company” shall mean TwinVee PowerCats Co., a Delaware corporation.
 

3 

 

 
(i)        “Disability” shall mean permanent disability as determined pursuant to the Company’s long-term disability plan or policy, in effect at the time of such

disability, regardless of whether a Participant is covered by such plan or policy.
 
(j)        “Effective Date” shall mean June ____, 2025, or if later, date on which this Plan was adopted by both the Board of Directors and the board of directors

of the Participating Subsidiary.
 
(k)        “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.
 
(l)        The “Fair Market Value” of a share of Participating Subsidiary Stock, as of a date of determination, shall mean (1) the closing sales price per share of

Participating Subsidiary Stock on the national securities exchange on which such stock is principally traded on the date of determination, or (2) if the shares of Participating
Subsidiary Stock are not listed or admitted to trading on any such exchange, the closing price as reported by an over-the-counter market for the last preceding date on which
there was a sale of such stock on such exchange, or (3) if the shares of Participating Subsidiary Stock are not then listed on a national securities exchange or traded in an over-
the-counter market or the value of such shares is not otherwise determinable, such value as determined by the Committee in good faith based. In no event shall the fair market
value of any share of Participating Subsidiary Stock, the Option exercise price of any Option, the appreciation base per share of Participating Subsidiary Stock under any Stock
Appreciation Right, or the amount payable per share of Participating Subsidiary Stock under any other Award, be less than the par value per share of the applicable
Participating Subsidiary Stock.

 
(m)        “Incentive Stock Option” shall mean an Option that is an “incentive stock option” within the meaning of Section 422 of the Code, or any successor

provision, and that is designated by the Committee as an Incentive Stock Option.
 
(n)        “Nonemployee Director” shall mean a member of the Board of Directors who is not an employee of the Company.
 
(o)        “Nonqualified Stock Option” shall mean an Option other than an Incentive Stock Option.
 
(p)        “Option” shall mean an option to purchase shares of Participating Subsidiary Stock granted pursuant to Section 6(b).
 
(q)        “Other Cash-Based Award” shall mean a right or other interest granted to a Participant pursuant to Section 6(h) hereof other than an Other Stock-Based

Award.
 
(r)        “Other Stock-Based Award” shall mean a right or other interest granted to a Participant, valued in whole or in part by reference to, or otherwise based

on, or related to, Participating Subsidiary Stock pursuant to Section 6(h) hereof, including but not limited to (i) unrestricted Participating Subsidiary Stock awarded as a bonus
or upon the attainment of performance goals or otherwise as permitted under the Plan, and (ii) a right granted to a Participant to acquire Participating Subsidiary Stock from the
Company or the Participating Subsidiary containing terms and conditions prescribed by the Committee.
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(s)        “Participant” shall mean an employee, consultant or director of the Participating Subsidiary, including an employee, consultant or director of the

Company who is also an employee, consultant or director of the Participating Subsidiary, to whom an Award is granted pursuant to the Plan, and, upon the death of the
employee, consultant or director, his or her successors, heirs, executors and administrators, as the case may be.

 
(t)        “Participating Subsidiary” shall mean Wizz Banger, Inc.
 
(u)        “Participating Subsidiary Stock” shall mean the common stock of the Participating Subsidiary with respect to which an Award is granted.
 
(v)        “Performance Award” shall mean an Award granted to a Participant pursuant to Section 6(f) hereof.
 
(w)        “Person” shall have the meaning set forth in Section 3(a)(9) of the Exchange Act, except that such term shall not include (1) the Company or a



Subsidiary, (2) a trustee or other fiduciary under an employee benefit plan of the Company or a Subsidiary, (3) an underwriter temporarily holding securities pursuant to an
offering of such securities, or (4) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of
stock of the Company.

 
(x)        “Restricted Stock” shall mean a share of Participating Subsidiary Stock which is granted pursuant to the terms of Section 6(e) hereof. A “Restricted

Stock Award” shall refer to an Award of Restricted Stock.
 
(y)        “Restricted Stock Unit” shall mean a restricted stock unit of a Participating Subsidiary that is granted pursuant to the terms of Section 6(g) hereof. A

“Restricted Stock Unit Award” shall refer to an Award of Restricted Stock Units.
 
(z)        “Retirement” shall mean, in the case of employees, the termination of employment with the Company and its Subsidiaries (other than for Cause) during

or after the calendar year in which a Participant has or will reach (i) age 55 with ten years of service with the Company and/or the Participating Subsidiary, or (ii) age 60 with
five years of service with the Company and/or its Subsidiaries. “Retirement” shall mean, in the case of directors who are not employees, the termination of service with the
Company and its Subsidiaries (other than for Cause) during or after the calendar year in which a Participant has or will reach age 75 with five years of service with the Company
and/or the Participating Subsidiary.

 
(aa) “Rule 16b-3” shall mean the Rule 16b-3 promulgated under the Exchange Act, as amended from time to time.
 
(bb) “Section 409A Fair Market Value” means, if the Participating Company Stock is readily tradable on an established securities market as of the date of

grant of an Option or Stock Appreciation Right, the Fair Market Value of the Participating Company Stock as of the date of grant. If the Stock is not readily tradable on an
established securities market, the Section 409A Fair Market Value of the Participating Company Stock shall be determined by the Board using the reasonable application of a
reasonable valuation method within the meaning of Treas. Reg. §1.409A-1(b)(5)(iv)(B).

 
(cc) “Securities Act” shall mean the Securities Act of 1933, as amended from time to time.
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(dd) “Stock Appreciation Right” shall mean the right, granted to a Participant under Section 6(d), to be paid an amount measured by the appreciation in the Fair

Market Value of a share of Participating Subsidiary Stock from the date of grant to the date of exercise of the right, with payment to be made in cash and/or a share of
Participating Subsidiary Stock, as specified in the Award or determined by the Committee.

 
(ee) “Stock Bonus” shall mean a bonus payable in shares of Participating Subsidiary Stock granted pursuant to Section 6(e) hereof. A “Stock Bonus Award”

shall refer to a Stock Bonus.
 
(ff) “Subsidiary” shall mean a “subsidiary corporation” within the meaning of Section 424(f) of the Code, with respect to the Company, whether in existence on

the Effective Date or thereafter established.
 
(gg) “Subsidiary Board” shall mean the Board of Directors of the Participating Subsidiary.
 
(hh) “Subsidiary Committee” shall mean the board of directors of the Participating Subsidiary or, at the discretion of the board of directors of the Participating

Subsidiary, a committee of such board of directors, which shall consist of two or more persons, each of whom, unless otherwise determined by the board of directors, is a
“nonemployee director” within the meaning of Rule 16b-3.

 
4.        Stock Subject to the Plan.

 
( a )        Shares Available for Awards . 2,800,000 shares of common stock of the Participating Subsidiary shall be reserved for issuance under the Plan (all of

which may be granted as Incentive Stock Options). Shares of Participating Subsidiary Stock issued under the Plan may be authorized but unissued shares of Participating
Subsidiary Stock and/or authorized and issued Participating Subsidiary Stock held in the Participating Subsidiary’s treasury. The Committee may direct that any stock
certificate evidencing shares issued pursuant to the Plan shall bear a legend setting forth such restrictions on transferability as may apply to such shares pursuant to the Plan.

 
(b )        Adjustment for Change in Capitalization. In the event that the Committee shall determine that any dividend or other distribution (whether in the form

of cash, Participating Subsidiary Stock, or other property), recapitalization, Participating Subsidiary Stock split, reverse Participating Subsidiary Stock split, reorganization,
merger, consolidation, spin-off, combination, repurchase, or share exchange, or other similar corporate transaction or event has occurred, then the Committee shall make such
equitable changes or adjustments as it deems necessary or appropriate to any or all of (1) the number and kind of shares of Participating Subsidiary Stock which may thereafter
be issued in connection with Awards, (2) the number and kind of shares of Participating Subsidiary Stock, securities or other property (including cash) issued or issuable in
respect of outstanding Awards, and/or (3) the exercise price, grant price or purchase price relating to any Award; provided that, with respect to Incentive Stock Options, any
such adjustment shall be made in accordance with Section 424 of the Code (to the extent applicable); and provided further that, no such adjustment shall cause any Award
hereunder which is or could be subject to Section 409A of the Code to fail to comply with the requirements of such section.
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( c )        Reuse of Shares. Except as set forth below, if any shares of Participating Subsidiary Stock subject to an Award are forfeited, cancelled, exchanged or

surrendered, or if an Award terminates or expires without a distribution of shares to the Participant, the shares of Participating Subsidiary Stock with respect to such Award
shall, to the extent of any such forfeiture, cancellation, exchange, surrender, termination or expiration, again be available for Awards under the Plan. Notwithstanding the
foregoing, upon the exercise of any Award granted in tandem with any other Awards, such related Awards shall be cancelled to the extent of the number of shares of
Participating Subsidiary Stock as to which the Award is exercised and such number of shares shall no longer be available for Awards under the Plan. In addition,
notwithstanding the forgoing, the shares of Participating Subsidiary Stock surrendered or withheld as payment of either the exercise price of an Option (including shares of
stock otherwise underlying an Award of a Stock Appreciation Right that are retained by the Company or the Participating Subsidiary to account for the appreciation base of
such Stock Appreciation Right) and/or withholding taxes in respect of an Award shall no longer be available for Awards under the Plan.

 
5.        Eligibility.
 

The persons who shall be eligible to receive Awards pursuant to the Plan shall be the individuals the Committee shall select from time to time, who are employees,
officers, directors and consultants of the Participating Subsidiary, including employees, officers and directors of the Company that are also employees or officers of the
Participating Subsidiary; provided, that Incentive Stock Options with respect to the Participating Subsidiary shall be granted only to employees (including officers and directors
who are also employees) of the Participating Subsidiary.

 
6.        Awards Under the Plan.
 



(a)        Award Agreement. The Committee may grant Awards in such amounts and with such terms and conditions as the Committee shall determine in its sole
discretion, subject to the terms and provisions of the Plan and approval of the Subsidiary Committee.

 
(b) Each Award granted under the Plan (except an unconditional Stock Bonus) shall be evidenced by such Award Agreement as the Committee may in its sole

discretion deem necessary or desirable and unless the Committee determines otherwise, such Award Agreement must be signed, acknowledged and returned by the
Participant to the Committee or its delegate. Unless the Committee determines otherwise, any failure by the Participant to sign and return the Award Agreement within
such period of time following the granting of the Award as the Committee shall prescribe shall cause such Award to the Participant to be null and void. By accepting an
Award or other benefits under the Plan (including participation in the Plan), each Participant, shall be conclusively deemed to have indicated acceptance and ratification
of, and consent to, all provisions of the Plan and the Award Agreement.

 
(c)        Stock Options.
 
(i)        The Committee may grant Options under the Plan to purchase shares of Participating Subsidiary Stock in such amounts and subject to such terms and

conditions as the Committee shall from time to time determine in its sole discretion, subject to the terms and provisions of the Plan. The vesting of an Option granted under the
Plan may be conditioned upon the completion of a specified period of employment or service with the Company or the Participating Subsidiary, upon the attainment of specified
performance goals, and/or upon such other criteria as the Committee or Subsidiary Committee may determine in its sole discretion. The exercise price of a share of Participating
Subsidiary Stock purchasable under an Option shall be determined by the Committee, but in no event shall the exercise price be less than the Section 409A Fair Market Value
per share on the grant date of such Option. The date as of which the Committee adopts a resolution granting an Option shall be considered the day on which such Option is
granted unless such resolution specifies a later date.
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(ii)        Each Option shall be clearly identified in the applicable Award Agreement as either an Incentive Stock Option or a Nonqualified Stock Option and

shall state the number of shares of Participating Subsidiary Stock to which the Option (and/or each type of Option) relates.
 
(d)        Special Requirements for Incentive Stock Options.
 
(i)        To the extent that the aggregate Fair Market Value of shares of Participating Subsidiary Stock with respect to which Incentive Stock Options are

exercisable for the first time by a Participant during any calendar year under the Plan and any other stock option plan of the Company or a Subsidiary shall exceed $100,000,
such Options shall be treated as Nonqualified Stock Options. Such Fair Market Value shall be determined as of the date on which each such Incentive Stock Option is granted.

 
(ii)        No Incentive Stock Option may be granted to an individual if, at the time of the proposed grant, such individual owns (or is deemed to own under the

Code) stock possessing more than 10% of the total combined voting power of all classes of stock of the Participating Subsidiary to which such Incentive Stock Option relates
unless (A) the exercise price of such Incentive Stock Option is at least 110% of the Fair Market Value of a share of Participating Subsidiary Stock at the time such Incentive
Stock Option is granted and (B) such Incentive Stock Option is not exercisable after the expiration of five years from the date such Incentive Stock Option is granted.

 
(e)        Stock Appreciation Rights.
 
(i)        The Committee may grant a related Stock Appreciation Right in connection with all or any part of an Option granted under the Plan, either at the time

such Option is granted or at any time thereafter prior to the exercise, termination or cancellation of such Option, and subject to such terms and conditions as the Committee shall
from time to time determine in its sole discretion, consistent with the terms and provisions of the Plan, provided, however, that in no event shall the appreciation base of the
shares of Participating Subsidiary Stock subject to the Stock Appreciation Right be less than the Section 409A Fair Market Value per share on the grant date of such Stock
Appreciation Right. The vesting of a related Stock Appreciation Right granted under the Plan may be conditioned upon the completion of a specified period of employment or
service with the Company or the Participating Subsidiary, upon the attainment of specified performance goals, and/or upon such other criteria as the Committee or Subsidiary
Committee may determine in its sole discretion. The holder of a related Stock Appreciation Right shall, subject to the terms and conditions of the Plan and the applicable Award
Agreement, have the right by exercise thereof to surrender to the Company or the Participating Subsidiary for cancellation all or a portion of such related Stock Appreciation
Right, but only to the extent that the related Option is then exercisable, and to be paid therefor an amount equal to the excess (if any) of (i) the aggregate Fair Market Value of
the shares of Participating Subsidiary Stock subject to the related Stock Appreciation Right or portion thereof surrendered (determined as of the exercise date), over (ii) the
aggregate appreciation base of the shares of Participating Subsidiary Stock subject to the Stock Appreciation Right or portion thereof surrendered. Upon any exercise of a
related Stock Appreciation Right or any portion thereof, the number of shares of Participating Subsidiary Stock subject to the related Option shall be reduced by the number of
shares of Participating Subsidiary Stock in respect of which such Stock Appreciation Right shall have been exercised.
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(ii)        The Committee may grant unrelated Stock Appreciation Rights in such amount and subject to such terms and conditions, as the Committee shall from

time to time determine in its sole discretion, subject to the terms and provisions of the Plan, provided, however, that in no event shall the appreciation base of the shares of
Participating Subsidiary Stock subject to the Stock Appreciation Right be less than the Section 409A Fair Market Value per share on the grant date of such Stock Appreciation
Right. The vesting of an unrelated Stock Appreciation Right granted under the Plan may be conditioned upon the completion of a specified period of employment or service
with the Company or the Participating Subsidiary, upon the attainment of specified performance goals, and/or upon such other criteria as the Committee may determine in its
sole discretion. The holder of an unrelated Stock Appreciation Right shall, subject to the terms and conditions of the Plan and the applicable Award Agreement, have the right to
surrender to the Company or the Participating Subsidiary for cancellation all or a portion of such Stock Appreciation Right, but only to the extent that such Stock Appreciation
Right is then exercisable, and to be paid therefor an amount equal to the excess (if any) of (x) the aggregate Fair Market Value of the shares of Participating Subsidiary Stock
subject to the Stock Appreciation Right or portion thereof surrendered (determined as of the exercise date), over (y) the aggregate appreciation base of the shares of Participating
Subsidiary Stock subject to the Stock Appreciation Right or portion thereof surrendered.

 
(iii)        The grant or exercisability of any Stock Appreciation Right shall be subject to such conditions as the Committee, in its sole discretion, shall determine.
 
(f)        Restricted Stock and Stock Bonus.
 
(i)        The Committee may grant Restricted Stock awards, alone or in tandem with other Awards under the Plan, subject to such restrictions, terms and

conditions, as the Committee shall determine in its sole discretion and as shall be evidenced by the applicable Award Agreements. The vesting of a Restricted Stock award
granted under the Plan may be conditioned upon the completion of a specified period of employment or service with the Company or the Participating Subsidiary, upon the
attainment of specified performance goals, and/or upon such other criteria as the Committee may determine in its sole discretion.

 
(ii)        Each Award Agreement with respect to a Restricted Stock award shall set forth the amount (if any) to be paid by the Participant with respect to such

Award and when and under what circumstances such payment is required to be made.
 
(iii)        The Committee may, upon such terms and conditions as the Committee determines in its sole discretion, provide that a certificate or certificates

representing the shares underlying a Restricted Stock award shall be registered in the Participant’s name and bear an appropriate legend specifying that such shares are not



transferable and are subject to the provisions of the Plan and the restrictions, terms and conditions set forth in the applicable Award Agreement, or that such certificate or
certificates shall be held in escrow by the Company or the Participating Subsidiary on behalf of the Participant until such shares become vested or are forfeited. Except as
provided in the applicable Award Agreement, no shares underlying a Restricted Stock award may be assigned, transferred, or otherwise encumbered or disposed of by the
Participant until such shares have vested in accordance with the terms of such Award.
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(iv)        If and to the extent that the applicable Award Agreement may so provide, a Participant shall have the right to vote and receive dividends on the shares

underlying a Restricted Stock award granted under the Plan. Unless otherwise provided in the applicable Award Agreement, any stock received as a dividend on or in
connection with a stock split of the shares underlying a Restricted Stock award shall be subject to the same restrictions as the shares underlying such Restricted Stock award.

 
(v)        The Committee may grant Stock Bonus awards, alone or in tandem with other Awards under the Plan, subject to such terms and conditions as the

Committee shall determine in its sole discretion and as may be evidenced by the applicable Award Agreement. The vesting of a Stock Bonus award granted under the Plan may
be conditioned upon the completion of a specified period of employment or service with the Company or the Participating Subsidiary, upon the attainment of specified
performance goals, and/or upon such other criteria as the Committee may determine in its sole discretion.

 
( g )        Performance Awards. The Committee may grant Performance Awards, alone or in tandem with other Awards under the Plan, to acquire shares of

Participating Subsidiary Stock in such amounts and subject to such terms and conditions as the Committee shall from time to time in its sole discretion determine, subject to the
terms of the Plan and the applicable Award Agreement. The vesting of a Performance Award granted under the Plan may be conditioned upon the completion of a specified
period of employment or service with the Company or the Participating Subsidiary, upon the attainment of specified performance goals, and/or upon such other criteria as the
Committee may determine in its sole discretion. To the extent necessary to satisfy the short-term deferral exception to Section 409A of the Code, unless the Committee shall
determine otherwise, the Performance Awards shall provide that payment shall be made within 2½ months after the end of the year in which the Participant has a legally
binding vested right to such award.

 
(h)        Restricted Stock Units.
 
(i)        A Restricted Stock Unit represents the right to receive on the respective scheduled vesting or payment date for such Restricted Stock Unit, one share of

Participating Subsidiary Stock or a cash payment or payments equal to the value of one share of Participating Company Stock on such date. An Award of Restricted Stock Units
may be subject to the completion of a specified period of employment or service with the Company or the Participating Subsidiary or the attainment of specified performance
goals or targets, and such other terms and conditions as the Committee may determine, subject to the provisions of this Plan. At the time an Award of Restricted Stock Units is
made, the Committee shall establish the vesting conditions and the timing for settlement of the Restricted Stock Units, which shall be set forth in the applicable Award
Agreement.

 
(ii)        Subject to the terms and conditions of this Plan and the applicable Restricted Stock Unit Award Agreement, as well as any procedures established by

the Committee, prior to the expiration of the applicable vesting period applicable to a Restricted Stock Unit Award, the Committee may determine to pay dividend equivalent
rights with respect to Restricted Stock Units Any securities, cash or other property comprising any dividend or property distribution with respect to the shares of Participating
Subsidiary Stock underlying a Restricted Stock Unit shall be subject to the same vesting conditions as the Restricted Stock Unit to which it relates. The Participant shall have
the right to be paid such securities, cash or other property upon vesting of the subject Restricted Stock Unit.
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(iii)        Subject to the restrictions imposed under the terms and conditions of this Plan and the applicable Restricted Stock Unit Award Agreement, each

Participant receiving Restricted Stock Units shall have no rights as a stockholder with respect to such Restricted Stock Units until such time as shares of Participating Subsidiary
Stock (if any) are issued to the Participant. No shares of Participating Subsidiary Stock shall be issued at the time a Restricted Stock Unit is granted, and neither the Company
nor a Participating Subsidiary will be required to set aside a fund for the payment of any such Award or the payment of any dividend equivalent rights. Except as otherwise
provided in the applicable Award Agreement, shares of Participating Subsidiary Stock issuable under an Restricted Stock Unit shall be treated as issued on the first date that the
holder of the Restricted Stock Unit is no longer subject to a substantial risk of forfeiture as determined for purposes of Section 409A of the Code, and the holder shall be the
owner of such shares of Participating Subsidiary Stock on such date. An Award Agreement may provide that issuance of shares of Participating Subsidiary Stock under a
Restricted Stock Unit or payment of cash of equivalent value may be deferred beyond the first date that the Restricted Stock Unit is no longer subject to a substantial risk of
forfeiture, or to another date, provided that such deferral is structured in a manner that is intended to comply with the requirements of Section 409A of the Code.

 
( i )        Other Stock-Based Awards; Other Cash-Based Awards . The Committee is authorized to grant Awards to Participants in the form of Other Stock-Based

Awards or Other Cash-Based Awards, as deemed by the Committee to be consistent with the purposes of the Plan. To the extent necessary to satisfy the short-term
deferral exception to Section 409A of the Code, unless the Committee shall determine otherwise, such Awards shall provide that payment shall be made within 2½
months after the end of the year in which the Participant has a legally binding vested right to such award.

 
(j)        Exercisability of Awards; Cancellation of Awards in Certain Cases.
 
(i)        Except as hereinafter provided, each Agreement with respect to an Option or Stock Appreciation Right shall set forth the period during which and the

conditions subject to which the Option or Stock Appreciation Right evidenced thereby shall be exercisable, and each Award Agreement with respect to a Restricted Stock
Award, Restricted Stock Unit Award, Stock Bonus award, Performance Award or other Award shall set forth the period after which and the conditions subject to which
amounts underlying such Award shall vest or be deliverable, all such periods and conditions to be determined by the Committee in its sole discretion.

 
(ii)        No Option or Stock Appreciation Right may be exercised and no shares of Participating Subsidiary Stock underlying any other Award under the Plan

may vest or become deliverable more than ten years after the date of grant (the “Stated Expiration Date”).
 
(iii)        Except as provided in Section 7 hereof or the following clause (iv), no Option or Stock Appreciation Right may be exercised and no shares of

Participating Subsidiary Stock underlying any other Award under the Plan may vest or become deliverable unless the Participant is at such time in the employ (for Participants
who are employees) or service (for Participants who are nonemployee directors or consultants) of the Company or a Subsidiary (or a company, or a parent or subsidiary
company of such company, issuing or assuming the relevant right or award in a Change in Control) and has remained continuously so employed or in service since the relevant
date of grant of the Award.

 
(iv)        If permitted by an Award Agreement or the Committee, an outstanding Option, to the extent it is not yet exercisable, may be exercised subject to the

Participant’s payment of the applicable exercise price in the manner permitted under Section 6(k) and the Participant’s execution of a restricted stock purchase agreement
having such terms, provisions and conditions not inconsistent with the Plan as may be determined by the Committee in its sole discretion. Unless the Committee determines
otherwise, the restricted stock purchase agreement shall, among other things, grant the Company and/or any of its Subsidiaries a right to repurchase the shares of Participating
Subsidiary Stock acquired by the Participant as a result of exercise of the Option upon the Participant’s separation from service with the Company and its Subsidiaries for any
reason (including death or Disability). Unless otherwise determined by the Committee, the purchase price for the unvested shares of Participating Subsidiary Stock repurchased
by the Company or its Subsidiaries pursuant to the restricted stock purchase agreement shall be the lesser of (i) original purchase price paid for the shares by the Participant, and



(ii) the Fair Market Value of the shares of Participating Subsidiary Stock as of the date of the repurchase. During the period of the restrictions set forth in the restricted stock
purchase agreement, the shares of Participating Subsidiary Stock acquired by the Participant upon exercise of the Option shall be treated as shares of Restricted Stock under the
Plan.
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(v)        An Option or Stock Appreciation Right shall be exercisable by the filing of a written notice of exercise or a notice of exercise in such other manner

with the Committee or its delegate, on such form and in such manner as the Committee shall in its sole discretion prescribe, and by payment in accordance with Section 6(k)
hereof.

 
(vi)        Unless the applicable Award Agreement provides otherwise, the “Option exercise date” and the “Stock Appreciation Right exercise date” shall be

the date that the written notice of exercise, together with payment, are received by the Committee or its delegate.
 

(k)        Payment of Award Price.
 
(i)        Unless the applicable Award Agreement provides otherwise or the Committee in its sole discretion otherwise determines, any written notice of

exercise of an Option or Stock Appreciation Right must be accompanied by payment of the full Option or Stock Appreciation Right exercise price.
 
(ii)        Payment of the Option exercise price and of any other payment required by the Award Agreement to be made pursuant to any other Award shall be

made in any combination of the following: (a) by certified or official bank check payable to the applicable Participating Subsidiary (or the equivalent thereof acceptable to the
Committee), (b) wire transfer, (c) with the consent of the Committee in its sole discretion, by personal check (subject to collection) which may in the Committee’s discretion be
deemed conditional, (d) unless otherwise provided in the applicable Agreement, and as permitted by the Committee, by delivery of previously-acquired shares of Participating
Subsidiary Stock or Company common stock owned by the Participant having a Fair Market Value (determined as of the Option exercise date, in the case of Options, or other
relevant payment date as determined by the Committee, in the case of other Awards) equal to the portion of the exercise price being paid thereby; and/or (e) with the consent of
the Committee, on a net-settlement basis with the applicable Participating Subsidiary withholding the amount of Participating Subsidiary Stock sufficient to cover the exercise
price and tax withholding obligation. Payment in accordance with clause (a) of this Section 6(k)(ii) may be deemed to be satisfied, if and to the extent that the applicable Award
Agreement so provides or the Committee permits, by delivery to the Participating Subsidiary of an assignment of a sufficient amount of the proceeds from the sale of
Participating Subsidiary Stock to be acquired pursuant to the Award to pay for all of the Participating Subsidiary Stock to be acquired pursuant to the Award and an
authorization to the broker or selling agent to pay that amount to the applicable Participating Subsidiary and to effect such sale at the time of exercise or other delivery of shares
of Participating Subsidiary Stock.

 
7.        Termination of Employment.
 

(a)        Unless the applicable Award Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of a
Participant’s employment or service with the Company and its Subsidiaries for Cause, the portions of outstanding Options and Stock Appreciation Rights granted to such
Participant that are exercisable as of the date of such termination of employment or service shall remain exercisable, and any payment or notice provided for under the terms of
any other outstanding Award as respects the portion thereof that is vested as of the date of such termination of employment or service, may be given, for a period of thirty (30)
days from and including the date of termination of employment or service (and shall thereafter terminate). All portions of outstanding Options or Stock Appreciation Rights
granted to such Participant which are not exercisable as of the date of such termination of employment or service, and any other outstanding Award which is not vested as of the
date of such termination of employment or service shall terminate upon the date of such termination of employment or service.
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(b)        Unless the applicable Award Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of the

Participant’s employment or service with the Company and its Subsidiaries for any reason other than as described in subsection (a), (c), (d) or (e) hereof, the portions of
outstanding Options and Stock Appreciation Rights granted to such Participant that are exercisable as of the date of such termination of employment or service shall remain
exercisable for a period of ninety (90) days (and shall terminate thereafter), and any payment or notice provided for under the terms of any other outstanding Award as respects
the portion thereof vested as of the date of termination of employment or service may be given, for a period of ninety (90) days from and including the date of termination of
employment or service (and shall terminate thereafter). All additional portions of outstanding Options or Stock Appreciation Rights granted to such Participant which are not
exercisable as of the date of such termination of employment or service, and any other outstanding Award which is not vested as of the date of such termination of employment
or service shall terminate upon the date of such termination of employment or service.

 
(c)        Unless the applicable Award Agreement provides otherwise or the Committee in its sole discretion determines otherwise, if the Participant terminates

employment due to Retirement with the consent of the Company or the Participating Subsidiary, or the Participant’s employment or service terminates due to Disability, all
outstanding Options, Stock Appreciation Rights and all other outstanding Awards granted to such Participant shall continue to vest in accordance with the terms of the
applicable Award Agreements. The Participant shall be entitled to exercise each such Option or Stock Appreciation Right and to make any payment, give any notice or to satisfy
other condition under each such other Award, in each case, for a period of one year from and including the later of (i) date such entire Award becomes vested or exercisable in
accordance with the terms of such Award and (ii) the date of Retirement, and thereafter such Awards or parts thereof shall be canceled. Notwithstanding the foregoing, if the
Participant terminates employment due to Retirement with the consent of the Company or the Participating Subsidiary, or the Participant’s employment or service terminates
due to Disability, the Committee may in its sole discretion provide for a longer or shorter period for exercise of an Option or Stock Appreciation Right or may permit a
Participant to continue vesting under an Option, Stock Appreciation Right, Restricted Stock award, Restricted Stock Unit award or other Award, or to make any payment, give
any notice or to satisfy other condition under any other Award. The Committee may in its sole discretion, and in accordance with Section 409A of the Code, determine (i) for
purposes of the Plan, whether any termination of employment or service is a voluntary Retirement with the Company’s or applicable Subsidiary’s consent or is due to Disability
for purposes of the Plan, (ii) whether any leave of absence (including any short-term or long-term Disability or medical leave) constitutes a termination of employment or
service, or a failure to have remained continuously employed or in service, for purposes of the Plan (regardless of whether such leave or status would constitute such a
termination or failure for purposes of employment law), (iii) the applicable date of any such termination of employment or service, and (iv) the impact, if any, of any of the
foregoing on Awards under the Plan.

 
(d)        Unless the applicable Award Agreement provides otherwise or the Committee in its sole discretion determines otherwise, if the Participant’s

employment or service terminates by reason of death, or if the Participant’s employment or service terminates under circumstances providing for continued rights under
subsection (b), (c) or (e) of this Section 7 and during the period of continued rights described in subsection (b), (c) or (e) the Participant dies, all outstanding Options, Restricted
Stock, Restricted Stock Units, Stock Appreciation Rights and other Awards granted to such Participant shall vest and become fully exercisable, and any payment or notice
provided for under the terms of any other outstanding Award may be immediately paid or given and any condition may be satisfied, by the person to whom such rights have
passed under the Participant’s will (or if applicable, pursuant to the laws of descent and distribution) for a period of one year from and including the date of the Participant’s
death and thereafter all such Awards or parts thereof shall be canceled.
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(e)        Unless the applicable Award Agreement provides otherwise or the Committee in its sole discretion determines otherwise, upon termination of a

Participant’s employment or service with the Company and its Subsidiaries (i) by the Company or its Subsidiaries without Cause or (ii) by the Participant for “good reason” or
any like term as defined under any employment agreement with the Company or the Participating Subsidiary to which the Participant may be a party, the portions of
outstanding Options and Stock Appreciation Rights granted to such Participant which are exercisable as of the date of termination of employment or service of such Participant
shall remain exercisable, and any payment or notice provided for under the terms of any other outstanding Award as respects the portion thereof vested as of the date of
termination of employment or service may be given, for a period of one year from and including the date of termination of employment or service and shall terminate thereafter.
Unless the applicable Award Agreement provides otherwise or the Committee in its sole discretion determines otherwise, any other outstanding Award shall terminate as of the
date of such termination of employment or service.

 
(f)        Notwithstanding anything in this Section 7 to the contrary, no Option or Stock Appreciation Right may be exercised and no shares of Participating

Subsidiary Stock underlying any other Award under the Plan may vest or become deliverable past the Stated Expiration Date.
 

8.        Effect of Change in Control.
 
Unless otherwise set forth in an Award Agreement, in the event of a Change in Control:
 
(a)        With respect to each outstanding Award that is continued, assumed or substituted in connection with a Change in Control, in the event of a termination

of a Participant’s employment or service by the Company and the Subsidiary without Cause during the 24-month period following such Change in Control, on the date of such
termination (i) such Award shall become fully vested and, if applicable, exercisable, (ii) the restrictions, payment conditions, and forfeiture conditions applicable to any such
Award granted shall lapse, and (iii) any performance conditions imposed with respect to Awards shall be deemed to be fully achieved at target levels.

 
(b)        With respect to each outstanding Award that is not assumed or substituted in connection with a Change in Control, immediately upon the occurrence of

the Change in Control, (i) such Award shall become fully vested and, if applicable, exercisable, (ii) the restrictions, payment conditions, and forfeiture conditions applicable to
any such Award granted shall lapse, and (iii) any performance conditions imposed with respect to Awards shall be deemed to be fully achieved at target levels.

 
(c)        For purposes of this Section 8, an Award shall be considered assumed or substituted for if, following the Change in Control, the Award remains subject

to the same terms and conditions that were applicable to the Award immediately prior to the Change in Control except that, if the Award provides the right to receive
Participating Subsidiary Stock of the applicable Participating Subsidiary to which the Change in Control applies, the Award instead confers the right to receive common stock
of the acquiring entity.
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(d)        Notwithstanding any other provision of the Plan: (i) in the event of a Change in Control, except as would otherwise result in adverse tax consequences

under Section 409A of the Code, the Board of Directors or Committee may, in its sole discretion, provide that each Award shall, immediately upon the occurrence of a Change
in Control with respect to the Participating Subsidiary, be cancelled in exchange for a payment in cash or securities in an amount equal to (x) the excess of the consideration paid
per share of Participating Subsidiary Stock in the Change in Control over the exercise or purchase price (if any) per share subject to the Award multiplied by (y) the number of
shares of Participating Subsidiary Stock granted under the Award and (ii) with respect to any Award that constitutes a deferral of compensation subject to Section 409A of the
Code, in the event of a Change in Control that does not constitute a change in the ownership or effective control of the Company or in the ownership of a substantial portion of
the assets of the Participating Subsidiary under Section 409A(a)(2)(A)(v) of the Code and regulations thereunder, such Award shall be settled in accordance with its original
terms or at such earlier time as permitted by Section 409A of the Code.

 
9.        Miscellaneous.

 
(a)        Awards Agreements under the Plan shall contain such terms and conditions, not inconsistent with the Plan, as the Committee may determine in its sole

discretion, including penalties for the commission of competitive acts or other actions detrimental to the Company and/or its Subsidiaries. Notwithstanding any other provision
hereof, the Committee shall have the right at any time to deny or delay a Participant’s exercise of Options or Stock Appreciation Rights if such Participant is reasonably
believed by the Committee (i) to be engaged in material conduct adversely affecting the Company and/or its Subsidiaries, or (ii) to be contemplating such conduct, unless and
until the Committee shall have received reasonable assurance that the Participant is not engaged in, and is not contemplating, such material conduct adverse to the interests of
the Company and/or its Subsidiaries.

 
(b)        Participants are and at all times shall remain subject to the trading window policies adopted by the Company from time to time throughout the period of

time during which they may exercise Options, Stock Appreciation Rights or sell shares of Participating Subsidiary Stock acquired pursuant to the Plan.
 

10.        No Special Employment Rights, No Right to Award.
 

(a)        Nothing contained in the Plan or any Agreement shall confer upon any Participant any right with respect to the continuation of employment or service
by the Company and/or its Subsidiaries or interfere in any way with the right of the Company and/or its Subsidiaries, subject to the terms of any separate employment agreement
to the contrary, at any time to terminate such employment or service or to increase or decrease the compensation of the Participant.

 
(b)        No person shall have any claim or right to receive an Award hereunder. The Committee’s granting of an Award to a Participant at any time shall

neither require the Committee to grant any other Award to such Participant or other person at any time or preclude the Committee from making subsequent grants to such
Participant or any other person.
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11.        Securities Matters.
 

(a)        The Company and the Subsidiary shall be under no obligation to effect the registration pursuant to the Securities Act of any interests in the Plan or any
shares of Participating Subsidiary Stock to be issued hereunder or to effect similar compliance under any state laws. Notwithstanding anything herein to the contrary, neither the
Company nor its Subsidiaries shall be obligated to cause to be issued or delivered any certificates evidencing shares of Participating Subsidiary Stock pursuant to the Plan
unless and until the Company is advised by counsel to the Company that the issuance and delivery of such certificates is in compliance with all applicable laws, regulations of
governmental authority and the requirements of any securities exchange on which shares of Participating Subsidiary Stock are traded. The Committee may require, as a
condition of the issuance and delivery of certificates evidencing shares of Participating Subsidiary Stock pursuant to the terms hereof, that the recipient of such shares make
such agreements and representations, and that such certificates bear such legends, as the Committee, in its sole discretion, deems necessary or desirable.

 
(b)        The transfer of any shares of Participating Subsidiary Stock hereunder shall be effective only at such time as counsel to the Company shall have

determined that the issuance and delivery of such shares is in compliance with all applicable laws, regulations of governmental authority and the requirements of any securities
exchange on which shares of Participating Subsidiary Stock are traded. The Committee may, in its sole discretion, defer the effectiveness of any transfer of shares of



Participating Subsidiary Stock hereunder in order to allow the issuance of such shares to be made pursuant to registration or an exemption from registration or other methods for
compliance available under federal or state securities laws. The Committee shall inform the Participant in writing of its decision to defer the effectiveness of a transfer. During
the period of such deferral in connection with the exercise of an Award, the Participant may, by written notice, withdraw such exercise and obtain the refund of any amount paid
with respect thereto.

 
12.        Withholding Taxes.
 

(a)        Whenever cash is to be paid pursuant to an Award, the Company and/or the Subsidiary shall have the right to deduct therefrom an amount sufficient to
satisfy any federal, state and local withholding tax requirements related thereto.

 
(b)        Whenever shares of Participating Subsidiary Stock are to be delivered pursuant to an Award, the Company and/or the Subsidiary shall have the right to

require the Participant to remit to the Company and/or the Subsidiary in cash an amount sufficient to satisfy any federal, state and local withholding tax requirements related
thereto. With the approval of the Committee, a Participant may satisfy the foregoing requirement by electing to have the Company and/or the Subsidiary withhold from delivery
shares of Participating Subsidiary Stock having a value equal to the minimum amount of tax required to be withheld. Such shares shall be valued at their Fair Market Value on
the date of which the amount of tax to be withheld is determined. Fractional share amounts shall be settled in cash. Such a withholding election may be made with respect to all
or any portion of the shares to be delivered pursuant to an Award.

 
13.        Non-Competition and Confidentiality; Shareholder and Voting Rights Agreement.
 

By accepting Awards and as a condition to the exercise of Awards and the enjoyment of any benefits of the Plan, including participation therein, each Participant
agrees to be bound by and subject to non-competition, confidentiality and invention ownership agreements acceptable to the Committee or any officer or director to whom the
Committee elects to delegate such authority, and to any agreement required by the Committee or any officer or director to whom the Committee elects to delegate such authority
that includes terms and conditions that provide the Company and/or one or more Subsidiaries with (i) a right of first refusal or impose other restrictions with respect to the
transfer of Participating Subsidiary Stock, (ii) a voting agreement with respect to Participating Subsidiary Stock, (iii) “drag-along” rights in favor of the Company and/or any of
its Subsidiaries, (iv) “market standoff” or “lock-up” conditions, (v) repurchase rights, and/or (vi) such other terms and conditions as the Committee (or any officer or director to
whom the Committee elects to delegate such authority) may require, if any.
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14.        Notification of Election Under Section 83(b) of the Code.
 

If any Participant shall, in connection with the acquisition of shares of Participating Subsidiary Stock under the Plan, make the election permitted under Section 83(b)
of the Code, such Participant shall notify the Company and Participating Subsidiary of such election within 10 days of filing notice of the election with the Internal Revenue
Service.

 
15.        Amendment or Termination of the Plan.
 

The Board of Directors or the Committee may, at any time, suspend or terminate the Plan or revise or amend it in any respect whatsoever; provided, however, that the
requisite stockholder approval shall be required if and to the extent the Board of Directors or Committee determines that such approval is appropriate or necessary for purposes
of satisfying any section of the Code or Rule 16b-3 or other applicable law. Awards may be granted under the Plan prior to the receipt of such stockholder approval of the Plan
but each such grant shall be subject in its entirety to such approval and no Award may be exercised, vested or otherwise satisfied prior to the receipt of such approval. No
amendment or termination of the Plan may, without the consent of a Participant, adversely affect the Participant’s rights under any outstanding Award.

 
16.        Transfers Upon Death; Nonassignability.
 

(a)        A Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the Committee and may, from
time to time, amend or revoke such designation. If no designated beneficiary survives the Participant, upon the death of a Participant, outstanding Awards granted to such
Participant may be exercised only by the executor or administrator of the Participant’s estate or by a person who shall have acquired the right to such exercise by will or by the
laws of descent and distribution. No transfer of an Award by will or the laws of descent and distribution shall be effective to bind the Company and/or the Participating
Subsidiary unless the Committee shall have been furnished with written notice thereof and with a copy of the will and/or such evidence as the Committee in its sole discretion
may deem necessary to establish the validity of the transfer and an agreement by the transferee to comply with all the terms and conditions of the Award that are or would have
been applicable to the Participant and to be bound by the acknowledgments made by the Participant in connection with the grant of the Award.

 
(b)        During a Participant’s lifetime, the Committee may, in its sole discretion, pursuant to the provisions set forth in this clause (b), permit the transfer,

assignment or other encumbrance of an outstanding Option unless such Option is an Incentive Stock Option and the Committee and the Participant intends that it shall retain
such status. Subject to the approval of the Committee and to any conditions that the Committee may prescribe, a Participant may, upon providing written notice to the Chairman
of the Committee, elect to transfer any or all Options granted to such Participant pursuant to the Plan to members of his or her immediate family, including, but not limited to,
children, grandchildren and spouse or to trusts for the benefit of such immediate family members or to partnerships in which such family members are the only partners;
provided, however, that no such transfer by any Participant may be made in exchange for consideration. Any such transferee must agree, in writing, to be bound by all
provisions of the Plan.
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17.        Effective Date and Term of Plan.
 

The Plan shall become effective on the Effective Date. Unless earlier terminated by the Board of Directors or the Committee or the Subsidiary Committee, the right to
grant Awards under the Plan shall terminate on the tenth anniversary of the Effective Date, which is June ___, 2035. Awards outstanding at Plan termination shall remain in
effect according to their terms and the provisions of the Plan.

 
18.        Applicable Law.
 

Except to the extent preempted by any applicable federal law, the Plan shall be construed and administered in accordance with the laws of the State of Delaware,
without reference to its principles of conflicts of law.

 
19.        Participant Rights.
 

(a)        No Participant shall have any claim to be granted any award under the Plan, and there is no obligation for uniformity of treatment for Participants.
Except as provided specifically herein, a Participant or a transferee of an Award shall have no rights as a stockholder with respect to any shares covered by any Award until the
date of the issuance of the Participating Subsidiary Stock certificate to him or her for such shares.



 
(b)        Determinations by the Committee under the Plan relating to the form, amount and terms and conditions of grants and Awards need not be uniform, and

may be made selectively among persons who receive or are eligible to receive grants and awards under the Plan, whether or not such persons are similarly situated.
 

20.        Unfunded Status of Awards.
 

The Plan is intended to constitute an “unfunded” plan for incentive and deferred compensation. With respect to any payments not yet made to a Participant pursuant to
an Award, nothing contained in the Plan or any Agreement shall give any such Participant any rights that are greater than those of a general creditor of the Company and/or its
Subsidiaries.

 
21.        No Fractional Shares.
 

No fractional shares of Participating Subsidiary Stock shall be issued or delivered pursuant to the Plan. The Committee shall determine whether cash, other Awards, or
other property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or otherwise eliminated.

 
22.        Interpretation.
 

(a)        The Plan is designed and intended to the extent applicable, to comply with the Code, and to provide for grants and other transactions which are exempt
under Rule 16b-3, and all provisions hereof shall be construed in a manner to so comply. Awards under the Plan, and payments pursuant to Awards, are intended to comply
with, or be exempt from, the requirements of Code Section 409A, and the Plan and all Awards shall be interpreted in accordance with such intent. Notwithstanding the
foregoing, in no event shall the Company or the Participating Subsidiary, or any member of the Board or any member of the board of directors of the Participating Subsidiary,
or any officer or other person acting on behalf of the Company or the Participating Subsidiary or on behalf of the Board or the board of directors of the Participating Subsidiary,
have any liability to any Participant or any other person or entity for any failure to comply with Section 409A of the Code.
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(b)        Notwithstanding any provisions of the Plan or any Award Agreement, no payment or distribution under this Plan that constitutes an item of deferred

compensation under Code Section 409A and becomes payable by reason of a Participant’s termination of employment or service with the Company and/or its Subsidiaries will
be made to such Participant until such Participant’s termination of employment or service constitutes a “separation from service” (as defined in Code Section 409A). For
purposes of this Plan, each amount to be paid or benefit to be provided shall be construed as a separate identified payment for purposes of Code Section 409A. If a participant is
a “specified employee” (as defined in Code Section 409A), then to the extent necessary to avoid the imposition of taxes under Code Section 409A, such Participant shall not be
entitled to any payments upon a termination of his or her employment or service until the earlier of: (i) the expiration of the six (6)-month period measured from the date of such
Participant’s “separation from service” or (ii) the date of such Participant’s death. Upon the expiration of the applicable waiting period set forth in the preceding sentence, all
payments and benefits deferred pursuant to this Section 22(b) (whether they would have otherwise been payable in a single lump sum or in installments in the absence of such
deferral) shall be paid to such Participant in a lump sum as soon as practicable, but in no event later than sixty (60) calendar days, following such expired period, and any
remaining payments due under this Plan will be paid in accordance with the normal payment dates specified for them herein.

 
(c)        Notwithstanding any provisions of this Plan or any Award Agreement to the contrary, no acceleration or deferral shall occur, and no other modification

shall be made, with respect to any Award to the extent such acceleration, deferral, or modification would cause such Award or the Plan to fail to comply with Section 409A of
the Code.

 
********

 
This Plan was approved and adopted by the Board of Directors on the ____ day of

June, 2025 and by the board of directors of the Participating Subsidiary.
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EXHIBIT 10.2

 
STOCK RESTRICTIONS AGREEMENT

 
This Stock Restriction Agreement (this “Agreement”) is made as of [________], 2025 (the “Effective Date”), by and between Wizz Banger, Inc., a Delaware

corporation (the “Company”) and [____________] (“Stockholder”). As used in this Agreement, the term “Stockholder” includes the Stockholder and any Person who is a
transferee of any of the Shares, as defined below.

 
Recitals

 
A.       Stockholder has subscribed to purchase [______] shares (the “Shares”) of the Company’s common stock, par value [$0.001] per share (“Common Stock”) on

even date herewith (the “Equity Purchase”) pursuant to the terms and conditions of that certain Stock Option Grant Agreement dated as of [___________, 2025]
(the ”Original Agreement”);

 
B.       In connection with the Equity Purchase, Stockholder is willing to subject the Shares (such shares, the “Restricted Stock”) to the restrictions in this Agreement.
 

Agreement
 

Now, Therefore, in consideration of the mutual promises and covenants contained in this Agreement, the parties agree to the following provisions of this Agreement.
Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Wizz Banger 2025 Subsidiaries Stock Incentive Plan (the “Plan”).

 
1.       Repurchase Option.
 

(a)       Repurchase Right. In the event Stockholder’s ceases to be in “Continuous Service” (as defined in the Original Agreement) for any reason (including death or
disability), then the Company shall have an irrevocable option (“Repurchase Option”), for a period of ninety (90) days following the later of the date that the option under the
Original Agreement was exercised or the date of such cessation of Continuous Service, or such longer period as may be agreed to by the Company and Stockholder, to
repurchase from Stockholder or Stockholder’s personal representative, as the case may be at a purchase price equal to the Fair Market Value per share of the Company Stock
(the “Option Price”, all or a portion of the shares of Restricted Stock; provided, however, that if Stockholder’s Continuous Service is terminated for “Cause” (as defined in the
Plan), then the purchase price per share under this Section 1(a)(ii) shall be equal to the lesser of the Fair Market Value per share of the Common Stock or the Exercise Price
specified in the Original Agreement.

 
Stockholder hereby acknowledges that the Company has no obligation, either now or in the future, to repurchase any of the Shares, whether vested or unvested, at any

time.
 
( b )       Exercise of Repurchase Option. The Repurchase Option may be exercised by written notice signed by an officer of the Company or by any assignee or

assignees of the Company and delivered or mailed as provided in Section 11(a). Such notice will identify the number of Shares to be purchased and will notify Stockholder or
Stockholder’s personal representative, as the case may be, of the time, place and date for settlement of such purchase, which will be scheduled by the Company within the term
of the Repurchase Option set forth in Section 1(a) above. Subject to Section 8, the Company will pay for any Shares purchased pursuant to its Repurchase Option by delivering
an unsecured promissory note, which is prepayable without penalty, providing for payment of the Applicable Option Price over a term of not more than forty-eight (48) months,
with quarterly payments of principal and interest. The promissory note shall bear simple interest at the prime rate of interest charged, on the date that notice of the exercise of
the Repurchase Option is sent, by the bank with which the Company at that time has its primary banking relationship . Upon delivery of such notice and delivery of such
promissory note, the Company will become the legal and beneficial owner of the Shares being repurchased and all rights and interest in such Shares, and the Company will have
the right to transfer to its own name the Shares being repurchased by the Company, without further action by Stockholder.
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( c )       Shareholder Rights. The Shares shall be held physically by the Company or in book entry form on the Company’s records. Except as otherwise provided in

this Agreement or the Original Agreement, Stockholder shall have all the rights of a shareholder of Common Stock with respect to the Shares including the right to vote the
Shares and receive all dividends and other distributions paid or made with respect thereto.

 
2.       Limitations on Transfer; Right of First Refusal.
 

(a)       General. Stockholder will not assign, hypothecate, donate, encumber or otherwise dispose of any interest in the Shares except in compliance with the provisions
of this Agreement, the Original Agreement, the Bylaws, and the provisions of applicable securities laws.

 
(b)       Right of First Refusal. The Stockholder shall not transfer any of the Shares, except by a transfer that meets the following requirements:
 

( i )       Notice Requirement. If at any time Stockholder proposes to sell or otherwise transfer or assign for cash, cash equivalents or any other form of
consideration (including a promissory note) pursuant to a bona fide offer from any third party all or some of the Shares (the “Offered Shares”), Stockholder shall first give
written notice of the proposed transfer (the “Transfer Notice”) to the Company. The Transfer Notice shall name the proposed transferee(s) and state the number of Shares to be
transferred, the price per Share and all other material terms and conditions of the proposed transfer.

 
(ii)       Company Purchase. For thirty (30) days following its receipt of the Transfer Notice, the Company shall have the right to purchase all or any lesser

part of the Offered Shares at the price and upon materially the same terms and conditions set forth in the Transfer Notice. In the event the Company elects to purchase all or any
lesser part of the Offered Shares, it shall give written notice of its election to Stockholder within such 30-day period, and the settlement of the sale on such Offered Shares shall
be made as provided below in Section 2(b)(iii) of this Agreement.

 
( i i i )       Settlement. If the Company elects to acquire all or any lesser part of the Offered Shares, the Company shall so notify Stockholder, and settlement

shall be made at the principal office of the Company in cash within sixty (60) days after the Company receives the Transfer Notice; provided, however, if the terms of payment
set forth in Stockholder’s Transfer Notice were other than cash against delivery, the Company may pay for such Offered Shares on the same terms and conditions set forth in the
Transfer Notice or in cash, as determined in the sole discretion of the Company.

 
(iv)       Sales Free of Restrictions. If the Company does not elect to purchase all of the Offered Shares, Stockholder may, not sooner than forty-five (45) or

later than sixty (60) days following the Company’s receipt of the Transfer Notice, enter into an agreement providing for the closing of the transfer of that portion of the Offered
Shares covered by the Transfer Notice that the Company does not elect to acquire within thirty (30) days after the date such agreement is entered into on the same terms and
conditions as those described in the Transfer Notice. Any proposed transfer on different terms and conditions than those described in the Transfer Notice, as well as any
subsequent proposed transfer of any of the Shares, shall again be subject to the right of first refusal of the Company and shall require compliance by Stockholder with the
procedures described in this Section 2(b).
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(v)       Exempt Transactions. The following transactions shall be exempt from the provisions of this Section 2(b): Stockholder’s transfer of any or all of the

Shares, either during Stockholder’s lifetime or on death by will or the laws of descent and distribution, to one or more members of Stockholder’s immediate family, to a trust for
the exclusive benefit of Stockholder or such immediate family members, to any other entity owned exclusively by Stockholder or such immediate family members, or to any
combination thereof (each, a “Permitted Transferee ”); provided, however, that no transfers made pursuant to any divorce or separation proceedings or settlements shall be
exempt from this Section 2. “Immediate family” shall mean spouse (including, without limitation, any domestic partner or partner by virtue of same-sex marriage and/or civil
union), children, grandchildren, parents or siblings of Stockholder, including in each case adoptive relations. Notwithstanding anything to the contrary contained elsewhere in
this Section 2, except with respect to a transfer pursuant to Section 2(b)(v)(B), any proposed transferee or Permitted Transferee of Stockholder shall receive and hold such stock
subject to the provisions of this Agreement, and, as a condition of such transfer, (i) shall deliver to the Company a written instrument confirming that such transferee shall be
bound by all of the terms and conditions of this Agreement and (ii) shall execute such additional documents (including a confidentiality agreement) as the Company in its sole
discretion shall require. There shall be no subsequent transfer of such stock except in accordance with this Section 2.

 
(vi)       Compliance. In the event of a conflict between this Agreement and the Bylaws containing a preexisting right of first refusal, the terms of the Bylaws

will control and compliance with the Bylaws shall be deemed compliance with this Section 2.
 

3. Drag-Along Right; Irrevocable Proxy and Power of Attorney.
 

(a)       Actions to be Taken. In the event that the holders of at least a majority of the outstanding capital stock of the Company (voting together on an as-converted to
Common Stock basis) (the “Electing Holders“) approve a “Change in Control” (as defined in the Plan), then Stockholder hereby agrees:

 
(i)       with respect to all Shares that Stockholder owns or over which Stockholder otherwise exercises voting power, to vote (in person, by proxy or by action

by written consent, as applicable) all Shares in favor of, and adopt, such Change in Control (together with any related amendment or restatement to the Company’s certificate of
incorporation then in effect required to implement such Change in Control) and to vote in opposition to any and all other proposals that could reasonably be expected to delay or
impair the ability of the Company to consummate such Change in Control;

 
(ii)       if such transaction is a sale of stock, to sell the same proportion of shares of capital stock of the Company beneficially held by Stockholder as is being

sold by the Electing Holders to the Person to whom the Electing Holders propose to sell their shares, and on the same terms and conditions as the other stockholders of the
Company;

 
(iii)       to make such representations, warranties, covenants, and indemnities as are customary for transactions of the nature of the Change in Control

transaction and to execute and deliver all related documentation and take such other action in support of the Change in Control as shall reasonably be requested by the Company
or the Electing Holders in order to carry out the terms and provision of this Section 3, including, without limitation, executing and delivering instruments of conveyance and
transfer, and any purchase agreement, merger agreement, any associated indemnity agreement, or escrow agreement, any associated voting, support, or joinder agreement,
consent, waiver, governmental filing, share certificates duly endorsed for transfer (free and clear of impermissible liens, claims and encumbrances), and any similar or related
documents;
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(iv)       not to deposit, and to cause Stockholder’s Affiliates (as defined below) not to deposit, except as provided in this Section 3, any Shares owned by

Stockholder or Affiliate in a voting trust or subject any Shares to any arrangement or agreement with respect to the voting of such Shares, unless specifically requested to do so
by the acquirer in connection with the Change in Control;

 
(v)       to refrain from (i) exercising any dissenters’ rights or rights of appraisal under applicable law at any time with respect to such Change in Control, or

(ii); asserting any claim or commencing any suit (x) challenging the Change in Control or this Agreement, or (y) alleging a breach of any fiduciary duty of the Electing Holders
or any Affiliate or associate thereof (including, without limitation, aiding and abetting breach of fiduciary duty) in connection with the evaluation, negotiation or entry into the
Change in Control, or the consummation of the transactions contemplated thereby;

 
(vi)       if the consideration to be paid in exchange for the Shares pursuant to this Section 4 includes any securities or other consideration that would under

applicable law require (x) the registration or qualification of such securities or of any person as a broker or dealer or agent with respect to such securities; or (y) the provision to
Stockholder of any information other than such information as a prudent issuer would generally furnish in an offering made solely to “accredited investors” as defined in
Regulation D promulgated under the “Securities Act” (as defined in the Plan), the Company may cause to be paid to Stockholder in lieu thereof, against surrender of the Shares
which would have otherwise been sold by Stockholder, an amount in cash equal to the fair value (as determined in good faith by the Board) of the securities which Stockholder
would otherwise receive as of the date of the issuance of such securities in exchange for the Shares; and

 
(vii)       in the event that the Electing Holders, in connection with such Change in Control, appoint a stockholder representative (the “Stockholder

Representative“) with respect to matters affecting Stockholder under the applicable definitive transaction agreements following consummation of such Change in Control, (x)
to consent to (i) the appointment of such Stockholder Representative, (ii) the establishment of any applicable escrow, expense or similar fund in connection with any
indemnification or similar obligations, and (iii) the payment of Stockholder’s pro rata portion (from the applicable escrow or expense fund or otherwise) of any and all
reasonable fees and expenses to such Stockholder Representative in connection with such Stockholder Representative’s services and duties in connection with such Change in
Control and its related service as the representative of Stockholder, and (y) not to assert any claim or commence any suit against Stockholder Representative or any other Person
with respect to any action or inaction taken or failed to be taken by Stockholder Representative, within the scope of Stockholder Representative’s authority, in connection with
its service as Stockholder Representative, absent fraud, bad faith, or willful misconduct.

 
For purposes of this Agreement, “Affiliate” shall mean, with respect to a Person, a Person that directly or indirectly Controls, or is Controlled by, or is under common

Control with such Person; and “Control” shall mean, as to any Person, the power to direct or cause the direction of the management and policies of such Person, whether
through the ownership of voting securities, by contract or otherwise (the terms “Controlled by” and “under common Control with” shall have correlative meanings).
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(b)       Irrevocable Proxy and Power of Attorney. Stockholder hereby constitutes and appoints as proxy and hereby grants a power of attorney to the Secretary of the

Company, and a designee of the Electing Holders, and each of them, with full power of substitution, with respect to votes regarding any Change in Control pursuant to Section
3(a) hereof, and hereby authorizes each of them to represent and vote, if and only if the party (i) fails to vote, or (ii) attempts to vote (whether by proxy, in person or by written
consent), in a manner which is inconsistent with the terms of this Section 3, all of such party’s shares of Common Stock in approval of any Change in Control pursuant to and in
accordance with the terms and provisions of this Section 3 or to take any action reasonably necessary to effect this Section 3. Each of the proxy and power of attorney granted
pursuant to this Section 3(b) shall be irrevocable unless and until such obligations expire in accordance with Section 4.

 
4 .       Termination of Repurchase Option, Right of First Refusal, Drag-Along Right. Section 1, Section 2 and Section 3 of this Agreement shall terminate upon the closing
of the first public offering of securities of the Company that is effected pursuant to a registration statement filed with, and declared effective by, the Securities and Exchange



Commission under the Securities Act of 1933 (a “Company IPO”).
 
5.       Market Stand-Off; Agreement to Lock-Up. Stockholder hereby agrees that he will not, without the prior written consent of the managing underwriter, during the period
commencing on the date of a Company IPO and ending on the date specified by the Company and the managing underwriter (such period not to exceed one hundred eighty
(180) days), or such other period as may be requested by the Company or an underwriter to accommodate regulatory restrictions:
(i) lend, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or
otherwise transfer or dispose of, directly or indirectly, any shares of Company capital stock held immediately prior to the effectiveness of the registration statement for the
Company IPO; or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of Company
capital stock, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of shares of Company capital stock or other securities, in cash or
otherwise. The foregoing provisions of this Section 5 shall not apply to the sale of any shares to an underwriter pursuant to an underwriting agreement. The underwriters in
connection with a Company IPO are intended third party beneficiaries of this Section 5 and shall have the right, power and authority to enforce the provisions hereof as though
they were a party hereto. Stockholder further agrees to execute such agreements as may be reasonably requested by the Company or the underwriters in a Company IPO that are
consistent with this Section 5 or that are necessary to give further effect thereto. In order to enforce the foregoing covenant, the Company may impose stop-transfer instructions
with respect to the shares of Company capital stock of Stockholder (and transferees and assignees thereof) until the end of such restricted period.
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6 .       Restrictive Legends. All certificates representing the Restricted Stock will have endorsed legends in substantially the following form (in addition to any other legend
which may be required by other agreements between the parties to this Agreement or by applicable law):
 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A REPURCHASE OPTION AND CERTAIN RESTRICTIONS SET
FORTH IN A STOCK RESTRICTION AGREEMENT BETWEEN THE COMPANY AND THE REGISTERED HOLDER, OR SUCH HOLDER’S
PREDECESSOR IN INTEREST, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL OFFICE OF THE COMPANY. ANY TRANSFER OR
ATTEMPTED TRANSFER OF ANY SHARES SUBJECT TO SUCH OPTION IS VOID WITHOUT THE PRIOR EXPRESS WRITTEN CONSENT OF
THE COMPANY.
 
THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 AS AMENDED.
THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT AS TO THE SECURITIES UNDER SAID ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED.”
 
The Company will remove or cause the removal of the foregoing legends as and to the extent of the lapse of the applicable restrictions.
 

7 .       Refusal to Transfer. The Company will not be required (a) to transfer on its books any Shares which will have been transferred in violation of any of the provisions set
forth in this Agreement, the Original Agreement, the Company’s Bylaws, or the Plan, or (b) to treat as owner of such shares or to accord the right to vote as such owner or to pay
dividends or other distributions to any transferee to whom such shares will have been so transferred.
 
8 .       Company’s Right to Defer Payments. Notwithstanding anything herein to the contrary, no payment shall be made under this Agreement, or under any promissory note
issued by the Company pursuant to this Agreement, that would cause the Company to violate any banking agreement or loan or other financial covenant or cause default of any
senior indebtedness of the Company, regardless of when such agreement, covenant or indebtedness was created, incurred or assumed. Any payment under this Agreement that
would cause such violation or default shall be deferred until, in the sole discretion of the Board of Directors, such payment shall no longer cause any such violation or default.
Any payment deferred in consequence of the provisions of the preceding sentence shall bear simple interest from the date such payment would otherwise have been made to the
date when such payment is actually made, at a rate which is equal to the prime rate of interest charged by the bank with which the Company has its primary banking
relationship, from time-to-time during the period of such deferral, but in no event shall such rate of interest exceed ten percent (10%) per annum. The Company shall pay
interest at the same time as it makes the payment to which such interest relates.
 
9 .       Service. Neither this Agreement nor any action taken hereunder shall be construed as giving Stockholder any right of continuing service with the Company or any of its
Affiliates, including without limitation Twin Vee PowerCats Co.
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10.       Section 83(b) Election. Stockholder hereby acknowledges that Stockholder has been informed that Stockholder may file an election with the Internal Revenue
Service, within 30 days of the exercise of the Option, electing pursuant to Section 83(b) of the Code to be taxed currently on any difference between the purchase
price of the Shares and their fair market value on the date of exercise of the Option. Absent such an election, taxable income will be measured and recognized by
Stockholder at the time or times at which the Shares cease to be subject to a substantial risk of forfeiture. The Stockholder is strongly encouraged to seek the advice
of his or her own tax consultant in connection with the issuance of the Shares and the advisability of filing of the election under Section 83(b) of the Code.
SHAREHOLDER ACKNOWLEDGES THAT IT IS NOT THE COMPANY’S RESPONSIBILITY, BUT RATHER IS SHAREHOLDER’S SOLE
RESPONSIBILITY, TO FILE THE ELECTION UNDER SECTION 83(b) TIMELY. If Stockholder files an election under Section 83(b) of the Code, Stockholder
shall promptly furnish the Company with a copy of the election.
 
11.       Miscellaneous.
 

( a )       Notices. All notices required or permitted hereunder will be in writing and will be deemed effectively given: (i) upon personal delivery to the party to be
notified, (ii) when sent by confirmed e-mail if sent during normal business hours of the recipient, and if not during normal business hours of the recipient, then on the next
business day, (iii) five (5) calendar days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one (1) business day after deposit
with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications will be sent to the other party to this
Agreement at such party’s address and email address set forth on the signature page to this Agreement, or at such other address as such party may designate by ten (10) days
advance written notice in accordance with this Section 11 to the other party to this Agreement.

 
(b )       Adjustments to Shares. If, from time to time, there is any change affecting the Company’s outstanding Common Stock as a class that is effected without the

receipt of consideration by the Company (through merger, consolidation, reorganization, reincorporation, stock dividend, dividend in property other than cash, stock split,
liquidating dividend, combination of shares, change in corporation structure or other transaction not involving the receipt of consideration by the Company), then any and all
new, substituted or additional securities or other property (including cash) to which Stockholder is entitled by reason of Stockholder’s ownership of Shares will be immediately
subject to the terms and conditions of this Agreement, including without limitation the Repurchase Option, with the same force and effect as the Shares then subject to this
Agreement.

 
(c)       Governing Law. This Agreement, and all matters arising directly or indirectly from this Agreement, will be governed by and construed in accordance with the

internal laws of the State of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.
 



(d)       Entire Agreement; Amendment. This Agreement constitutes the entire agreement between the parties with respect to the subject matter of this Agreement and
supersedes and merges all prior agreements or understandings, whether written or oral. This Agreement may not be amended, modified or revoked, in whole or in part, except
by an agreement in writing signed by each of the parties to this Agreement.
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( e )       Successors and Assigns. This Agreement will inure to the benefit of the successors and assigns of the Company and, be binding upon, and subject to the

restrictions on transfer set forth in this Agreement, be inure to the benefit of Stockholder and Stockholder’s successors, and assigns. The Repurchase Option of the Company
under this Agreement shall be assignable by the Company to any Person at any time or from time to time, in whole or in part.

 
(f)       Further Assurances. The parties agree to take all such further action(s) as may reasonably be necessary to carry out and consummate this Agreement as soon

as practicable, and to take whatever steps may be necessary to obtain any governmental approval in connection with or otherwise qualify the issuance of the securities that are
the subject of this Agreement.

 
(g)       Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, the parties agree to renegotiate such provision in

good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then (i) such provision will be excluded from this
Agreement, (ii) the balance of the Agreement will be interpreted as if such provision were so excluded and (iii) the balance of the Agreement will be enforceable in accordance
with its terms.

 
(h)       Counterparts. This Agreement may be executed in two or more counterparts, including facsimile counterparts, each of which will be deemed an original and

all of which together will constitute one instrument.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
  

 WIZZ BANGER , INC.
   
 By:  
 Name: Joseph Visconti
 Title: Chief Executive Officer
   
 Address: 3101 S. US-1
  Ft. Pierce, Florida 34982
   
 Email: joseph@twinvee.com
   
 STOCKHOLDER
   
 Name:  
   
 Address:  
 Email:  

  
Signature Page to Stock Restriction Agreement (Wizz Banger, Inc.)
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EXHIBIT 10.3

 
WIZZ BANGER

2025 SUBSIDIARY STOCK INCENTIVE PLAN
 

STOCK OPTION GRANT NOTICE
 

Wizz Banger, Inc. (the “Company”), a wholly-owned subsidiary of Twin Vee PowerCats Co. (“Parent”), pursuant to the 2025 Subsidiary Stock Incentive Plan (the “Plan”),
has granted to Optionee an option to purchase the number of shares of the Company’s common stock, $0.001 par value per share (the “Common Stock”) set forth below. This
option is subject to all of the terms and conditions as set forth herein and in the Grant Agreement, the Plan, and the Notice of Exercise, all of which are attached hereto and
incorporated herein in their entirety. Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Plan.
 
OPTIONEE: __________________________________________________________________
 
DATE OF GRANT: ___________________________________________________________
 
VESTING COMMENCEMENT DATE: __________________________________________
 
TYPE OF OPTION: Nonqualified Stock Option
 
TOTAL SHARES OF COMMON STOCK COVERED BY OPTION: __________________
 
EXERCISE PRICE: ___________________________________________________________
 
EXPIRATION DATE: _________________________________________________________
 
VESTING SCHEDULE:
 
Provided that the Optionee remains in Continuous Service (as defined in the Grant Agreement) on each vesting date, the Option shall vest and become exercisable with respect
to shares of Common Stock in twelve equal monthly installments commencing on the first day of the month coincident with or next following the Vesting Commencement Date;
provided, however, that the Option shall fully (100%) vest in the event of a “Change in Control” (as defined in the Plan). For the avoidance of doubt, as of the date that the
Optionee’s Continuous Service (as defined in the Grant Agreement) terminates, vesting of the Option shall cease, and the Option shall not thereafter become exercisable with
respect to any additional shares of Common Stock, but the Option, to the extent vested as of the date on which Optionee’s Continuous Service terminates, shall remain
exercisable to the extent provided by the Grant Agreement.
 
By the Optionee’s signature and the signature of the Company’s representative below, the Optionee and the Company agree that the Option is granted under and governed by
the terms and conditions of the Plan, this Grant Notice, the Grant Agreement and form of Stock Restrictions Agreement, attached hereto and which are incorporated by
reference herein. The Optionee acknowledges receipt of and has reviewed the Plan, this Grant Notice, the Grant Agreement and form of Stock Restrictions Agreement in their
entirety, has had an opportunity to obtain the advice of counsel prior to executing this Grant Notice and fully understands all provisions of the Plan, this Grant Notice, the Grant
Agreement and form of Stock Restrictions Agreement. The Optionee hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee
upon any questions relating to the Plan, this Grant Notice, the Grant Agreement and form of Stock Restrictions Agreement.
 

 

 
This Grant Notice may be executed and delivered electronically whether via the Company’s intranet or the Internet site of a third party or via email or any other means of
electronic delivery specified by the Company.
 
OPTIONEE  WIZZ BANGER, INC.
     
By:   By:  
Name:   Name: Joseph Visconti
Date:   Title: Chief Executive Officer
   Date:  
 
Attachments:
 
1. Stock Option Grant Agreement
 
2. Form of Stock Restrictions Agreement
 
3. Notice of Exercise
 
4. 2025 Stock Incentive Plan
 

 

 
WIZZ BANGER

2025 SUBSIDIARY STOCK INCENTIVE PLAN
 

STOCK OPTION GRANT AGREEMENT
(Early Exercise)

 
(Nonqualified Stock Option)

 
Pursuant to the terms of the Option Grant Notice (the “Grant Notice”) and this Stock Option Grant Agreement (the “Grant Agreement”),Wizz Banger, Inc., a Delaware
corporation (the ”Company”), has granted to the Optionee (as defined in the Grant Notice) an option under the Wizz Banger 2025 Subsidiary Stock Incentive Plan (the “Plan”)
to purchase the number of shares of Common Stock indicated in the Grant Notice (the “Shares”) at the exercise price set forth therein. Capitalized terms used but not otherwise
defined herein shall have the meanings set forth in the Grant Notice or the Plan. The Optionee agrees to be bound by the terms and conditions of the Plan, which are
incorporated herein by reference and which control in case of any conflict with this Grant Agreement:
 



A.       EXERCISE/ VESTING SCHEDULE. As set forth in the Grant Notice.
 
B.       RESTRICTED STOCK PURCHASE RIGHTS. Notwithstanding anything contained herein to the contrary, the Optionee shall have the right to exercise this Option
with respect to all or a portion of the Shares subject to the Option which have become vested pursuant to the Grant Notice and to receive Shares in exchange for payment of the
Exercise Price; provided that the Optionee executes a Stock Restrictions Agreement in the form attached as Exhibit A (the “Restrictions Agreement”) or such other form as the
Company’s Board or the Committee may require, which Agreement shall, among other things, set forth terms under which the Shares acquired by the Optionee will be subject
to forfeiture on the same vesting schedule as applies under the Grant Notice.
 
Optionee hereby acknowledges that the Optionee has been informed that, with respect to Shares acquired pursuant to exercise of the Option under this Paragraph B, Optionee
may file an election with the Internal Revenue Service (“IRS”) within 30 days of such exercise electing pursuant to Section 83(b) of the Internal Revenue Code of 1986, as
amended (the “Code”), to be taxed currently on the excess, if any, of the fair market value of the Shares purchased on the date of exercise over the exercise price of the Option
with respect to such Shares. Absent such an election, taxable income will be measured and recognized by the Optionee at the time or times at which the forfeiture restrictions on
the Shares lapse. The Optionee is strongly encouraged to seek the advice of his or her own tax consultants in connection with the filing of the election under Section 83(b) of the
Code. If Optionee files an election under Section 83(b) of the Code with the IRS, he or she agrees to promptly furnish a copy of such election to the Company.
 
C.       NUMBER OF SHARES AND EXERCISE PRICE. The number of shares of Common Stock subject to the Option and the exercise price per share set forth in the
Grant Notice may be adjusted from time to time in accordance with the provisions of Section 4(b) of the Plan.
 

 

 
D.       EXERCISE OF OPTION FOLLOWING TERMINATION OF SERVICE: This Option shall terminate and be cancelled, to the extent not exercised, on the earlier of
the Expiration Date or three (3) months after the Optionee ceases to be in “Continuous Service” (as defined below); provided, however, that, notwithstanding the foregoing:
 

1. If the Optionee’s Continuous Service terminates as a result of the Optionee’s death, this Option shall terminate and be cancelled, to the extent not exercised, on the
earlier of the Expiration Date or twelve (12) months after the Optionee ceases to be in Continuous Service; or

 
2. If the Optionee’s Continuous Service terminates for “Cause” (as defined in the Plan), then (i) this Option shall be forfeited, as of the date the Optionee ceases to be

in Continuous Service, without payment of consideration therefore, (ii) any Shares for which the Company has not yet delivered share certificates will be
immediately and automatically forfeited, and the Company will refund to the Optionee the Option exercise price paid for such Shares, if any.

 
“Continuous Service” means the Optionee’s employment by or service to the Company, Parent or any of their respective Subsidiaries, whether as an employee, director,
consultant, advisor or other individual service provider, is not interrupted or terminated; provided, however, that periods of absence to the extent permitted by Company or
Parent policies due to vacations, holidays, sick days, short term disability and other approved absences, will not be considered to be an interruption or termination of service
hereunder. Changes in status between service as an employee, director, consultant, advisor or other individual service provider to Company, Parent or any of their respective
Subsidiaries will not constitute an interruption of service. If at the time when this Option is granted the Optionee is performing full-time services as an employee, and the
Optionee later commences working on a part-time basis (whether as an employee or otherwise), the Committee may adjust the vesting schedule set forth in the Grant Notice, in
such manner as the Committee in its discretion determines.
 
For the avoidance of doubt, in no event shall this Option be exercised later than the Expiration Date as provided above and in no event shall this Option be exercised for more
Shares than the Shares which otherwise have become exercisable as of the date of cessation of the Optionee’s Continuous Service.
 
E.       RESTRICTIONS AGREEMENT. As a condition precedent to the exercise of this Option, the Optionee (or his/her estate or heir, or other permitted person exercising
on the Optionee’s behalf, if applicable) shall be required to execute and deliver the Restrictions Agreement.
 

 

 
F.       METHOD OF EXERCISE. This Option is exercisable by delivery of an exercise notice in the form attached as Exhibit B (the “Exercise Notice”) or such other form as
the Committee may require, which shall state the election to exercise the Option, the number of Shares with respect to which the Option is being exercised (the “Exercised
Shares”), and such other representations and agreements as may be required by the Company pursuant to the provisions of the Plan. The Exercise Notice shall be completed by
the Optionee and delivered to the Committee. The Exercise Notice shall be accompanied by payment of the aggregate Exercise Price for the Exercised Shares. This Option shall
be deemed to be exercised upon receipt by the Company of the fully executed Exercise Notice accompanied by the aggregate Exercise Price. Notwithstanding the foregoing, no
Exercised Shares shall be issued unless such exercise and issuance complies with the requirements relating to the administration of stock option plans and other applicable
equity plans under U.S. state corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or
quoted, and the applicable laws of any foreign country or jurisdiction where stock grants or other applicable equity grants are made under the Plan; assuming such compliance,
for income tax purposes the Exercised Shares shall be considered transferred to the Optionee on the date the Option is exercised with respect to such Shares.
 
G.       METHOD OF PAYMENT. Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof:
 

1. cash;
 
2. certified or bank check; or
 
3. such other form of consideration and/or pursuant to such method as the Committee shall determine in its sole and absolute discretion, provided that such form of

consideration and/or method is permitted by the Plan and by applicable law.
 

Upon exercise of the Option by the Optionee and prior to the delivery of such Exercised Shares, the Company shall have the right to require the Optionee to remit to the
Company cash in an amount sufficient to satisfy applicable Federal and state tax withholding requirements (or to make such other provision for such tax withholding
requirements permitted by the Plan and by applicable law).
 
H.       TAXES. The Option, the Grant Notice, and this Grant Agreement are intended to comply with, or be exempt from, the requirements of Section 409A of the Code, and
the Option, the Grant Notice, and this Grant Agreement shall be interpreted in accordance with such intent. Notwithstanding the foregoing, by executing this Grant Agreement,
Optionee acknowledges and agrees that Optionee is solely responsible for the satisfaction of any taxes that may be imposed on Optionee pursuant to Section 409A of the Code
that arise as a result of the grant, vesting or exercise of the Optionor any other taxes that arise as a result of the grant, vesting or exercise of the Option, including without
limitation any taxes that arise under Section 4999 of the Code (regarding golden parachute excise taxes), and that neither the Parent, the Company, the Board or the board of
directors of the Company nor the Committee or acting on behalf of the Parent, the Company, the Board or the board of directors of the Company, shall have any obligation
whatsoever to pay such taxes or otherwise indemnify or hold Optionee harmless from any or all of such taxes.
 

 

 



I.       NON-TRANSFERABILITY OF OPTION. This Option (including, without limitation, any economic right therein or related thereto) may not be transferred in any
manner otherwise than by will or by the laws of descent or distribution and may be exercised during the lifetime of the Optionee only by the Optionee. The terms of the Plan and
this Grant Agreement shall be binding upon the executors, administrators, heirs, successors and assigns of the Optionee.
 
J.       SECURITIES MATTERS. All Shares and Exercised Shares shall be subject to the restrictions on sale, encumbrance and other disposition provided by Federal or state
law. The Company shall not be obligated to sell or issue any Shares or Exercised Shares pursuant to this Grant Agreement unless, on the date of sale and issuance thereof, such
Shares are either registered under the Securities Act of 1933, as amended, and all applicable state securities laws, or are exempt from registration thereunder. The Shares and
Exercised Shares may be subject to transferability restrictions and other encumbrances pursuant to the Company’s bylaws and/or the Restrictions Agreement.
 
K.       OTHER PLANS. No amounts of income received by the Optionee pursuant to this Grant Agreement shall be considered compensation for purposes of any pension or
retirement plan, insurance plan or any other employee benefit plan of the Company, Parent or any of their respective Subsidiaries, unless otherwise provided in such plan.
 
L.       NO GUARANTEE OF CONTINUED SERVICE. The Optionee acknowledges and agrees that this Grant Agreement, the transactions contemplated hereunder and the
exercise schedule set forth herein do not constitute an express or implied promise of continued employment or service for the exercise period, for any period, or at all, and shall
not interfere with the Optionee’s right or the right of Company, Parent or any of their respective Subsidiaries to terminate the employment or service relationship at any time,
with or without cause.
 
M.       ENTIRE AGREEMENT; GOVERNING LAW . The Plan is incorporated herein by reference. The Plan, this Grant Agreement and the Grant Notice constitute the
entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Parent or the Company and
the Optionee with respect to the subject matter hereof, and may not be modified adversely to the Optionee’s interest except by means of a writing signed by the Company and
Optionee. This Grant Agreement is governed by the internal substantive laws, but not the choice of law rules, of the State of Delaware.
 

* * *
 

 

 
EXHIBIT A

 
WIZZ BANGER

2025 SUBSIDIARY STOCK INCENTIVE PLAN
 

STOCK RESTRICTIONS AGREEMENT
 

 

 
EXHIBIT B

 
WIZZ BANGER

2025 SUBSIDIARY STOCK INCENTIVE PLAN
 

NOTICE OF EXERCISE
 

[Corporation]
 
Attention: [Corporate Secretary]
 
1. Exercise of Option. Effective as of today, ________________, 20__, the undersigned (“Purchaser”) hereby elects to purchase ______________ shares (the “Shares”) of
the Common Stock of Wizz Banger, Inc. (the “ Company”) under and pursuant to the Wizz Banger 2025 Subsidiary Stock Incentive Plan (the “Plan”), the Stock Option Grant
Notice and the Stock Option Grant Agreement dated _____________ (collectively, the “Grant Documents”). The per share purchase price for the Shares shall be $_____ for an
aggregate purchase price of $_____, as required by the Grant Documents. All of the Shares shall represent Shares acquired by reason of the exercise of a Nonqualified Stock
Option.
 
2. Delivery of Payment, Restrictions Agreement. Purchaser herewith delivers to the Company the full purchase price for the Shares and the applicable Restrictions Agreement
required by the Company, duly executed by Purchaser. Purchaser acknowledges and agrees that any breach of the terms of the Plan would result in substantial harm to the
Company and its stockholders for which monetary damages alone could not adequately compensate. Therefore, Purchaser unconditionally and irrevocably agrees that the
Company shall be entitled to seek protective orders, injunctive relief and other remedies available at law or in equity (including, without limitation, seeking specific
performance or the rescission of purchases, sales and other transfers of the Shares not made in strict compliance with the Plan).
 
3. Rights as Stockholder. Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company) of the
Shares, no right to vote or receive dividends or any other rights as a stockholder shall exist with respect to the Shares covered by the Option, notwithstanding the exercise of the
Option. The Shares so acquired shall be issued to the Purchaser as soon as practicable after exercise of the Option. No adjustment will be made for a dividend or other right for
which the record date is prior to the date of issuance.
 
4. Tax Consultation. Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’s purchase or disposition of the Shares. Purchaser
represents that Purchaser has consulted with any tax consultants Purchaser deems advisable in connection with the purchase or disposition of the Shares and that Purchaser is not
relying on the Company for any tax advice.
 

 

 
5. Investment Representations. Purchaser represents, warrants and covenants as follows:
 

(a)       Purchaser is purchasing the Shares for the Purchaser’s own account for investment only, and not with a view to, or for sale in connection with, any
distribution of the Shares in violation of the Securities Act of 1933, as amended (the “Securities Act”), or any rule or regulation under the Securities Act.
 

(b)       Purchaser has had such opportunity as the Purchaser deemed adequate to obtain from representatives of the Company such information as is necessary
to permit the Purchaser to evaluate the merits and risks of the Purchaser’s investment in the Company.
 

(c)       Purchaser has sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in the purchase of the Shares
and to make an informed investment decision with respect to such purchase.



 
(d)       Purchaser can afford a complete loss of the value of the Shares and is able to bear the economic risk of holding such Shares for an indefinite period.

 
(e)       Purchaser understands that (i) the Shares have not been registered under the Securities Act and are “restricted securities” within the meaning of

Rule 144 under the Securities Act; (ii) the Shares cannot be sold, transferred or otherwise disposed of unless they are subsequently registered under the Securities Act or an
exemption from registration is then available; (iii) in any event, the exemption from registration under Rule 144 will not be available for at least one year (or, if the Shares were
acquired in compliance with Rule 701 of the Securities Act, ninety days after an initial public offering of the Common Stock) and even then will not be available unless a public
market then exists for the Common Stock, adequate information concerning the Company is then available to the public, and other terms and conditions of Rule 144 are met;
and (iv) there is now no registration statement on file with the Securities and Exchange Commission with respect to any stock of the Company and the Company has no
obligation or current intention to register the Shares under the Securities Act.
 
6. Notice. All notices and other communications given or made hereunder shall be in writing and shall be deemed effectively given: (a) upon personal delivery to the party to be
notified, (b) when sent by confirmed electronic mail or facsimile if sent during normal business hours of the recipient, and if not so confirmed, then on the next business day, (c)
five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day after the business day of deposit with a
nationally recognized overnight courier, specifying next business day delivery, with written verification of receipt. Subject to the limitations set forth in Section 232(e) of the
General Corporation Law of the state of Delaware (the “DGCL”), the Purchaser consents to the delivery of any notice or communications to stockholders given by the Company
under this Agreement, the DGCL or the Company’s Certificate of Incorporation or Bylaws by (i) facsimile telecommunication to the facsimile number set forth below (or to any
other facsimile number for the Purchaser in the Company’s records), (ii) electronic mail to the electronic mail address set forth below (or to any other electronic mail address for
the Purchaser in the Company’s records), (iii) posting on an electronic network together with separate notice to the Purchaser of such specific posting or (iv) any other form of
electronic transmission (as defined in the DGCL) directed to the Purchaser. This consent may be revoked by the Purchaser by written notice to the Company (the “Consent
Revocation”) and may be deemed revoked in the circumstances specified in Section 232 of the DGCL. A copy of the Consent Revocation (which shall not constitute notice)
shall also be sent to ___________________________________.
 

 

 
7. Entire Agreement; Governing Law. The Plan and Grant Documents are incorporated herein by reference. This Agreement, the Plan and the Grant Documents constitute the
entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and the Purchaser
with respect to the subject matter hereof, and may not be modified adversely to the Purchaser’s interest except by means of a writing signed by the Company and Purchaser.
This Agreement will be interpreted and enforced under the laws of the State of Delaware, without regard to conflict or choice of law principles.
 
By delivering this Notice of Exercise, the undersigned acknowledges receipt of the Plan and the Company’s Bylaws, each of which may be different from those previously
delivered to Purchaser.
  
Submitted by: Accepted by:
 
PURCHASER  WIZZ BANGER, INC.
     
   By:  
Name:   Name:  
Address:   Title:  
   Date:  
     
E-mail:     
Fax:     
Date:     
 

 


