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Upexi, Inc.

3030 N. Rocky Point Drive, Suite 420, Tampa, FL 33607

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To Our Shareholders:

We are pleased to announce that the Special Meeting of shareholders (the “Special Meeting”) of Upexi, Inc. (“we,” “our,” “us,” “Company,” or “Upexi”)
will be held at 10:00 a.m. EDT on Tuesday, August 19, 2025. You are invited to participate in the Special Meeting.

The purpose of the meeting is to consider and vote on the following matters:

1.  To approve an amendment to the 2019 Incentive Stock Plan, as amended (the “Incentive Plan”), to increase the number of shares of
Common Stock issuable pursuant to awards granted under the Incentive Plan from 10,000,000 shares to 25,000,000 shares (the “Increase of
Shares to Incentive Plan Proposal”);

2. To approve, under Nasdaq Listing Rule 5635(d), the issuance of Common Stock pursuant to a $500,000,000 equity-based line of credit, to
the extent such issuance could result in the Company’s issuing more than twenty percent (20%) of the issued and outstanding Common
Stock of the Company; and

3. Any other business that may properly be brought before the meeting or any adjournment of the meeting.

The record date for the determination of shareholders entitled to vote at the Special Meeting is June 20, 2025 (the “Record Date”). You are entitled to
participate in the Special Meeting if you were a holder of record of our Common Stock or Preferred Stock as of the close of business on the Record
Date. Please note, if you plan to attend the Special Meeting in person, you will need to register in advance and receive an admission card to be admitted.
Please follow the instructions on page 5 of the Proxy Statement. Please refer to the Q&A section below if you are a street name holder and would like to
attend the Special Meeting. Record holders of shares may cast one vote for each share of our Common Stock and ten votes for each share of our Preferred
Stock.

Your vote is important. Whether or not you plan to attend the meeting, we ask that you appoint the Proxies named in the enclosed proxy card to vote your
shares for you by signing, dating and returning the enclosed proxy card, or following the instructions in the proxy statement and on your proxy card to
appoint the Proxies by telephone or Internet. This will help us ensure that your shares are represented and that a quorum is present at the meeting. If you
sign a proxy card or appoint the Proxies by telephone or Internet, you may later revoke your appointment or change your vote by following the
instructions in the accompanying proxy statement or attend the Special Meeting and vote the shares you hold of record at the meeting. Attending the
Special Meeting alone will not revoke a proxy card. If your shares are held in “street name” by a broker or other nominee, the record holder of your shares
must vote them for you, so you should follow your broker’s or nominee’s directions and give it instructions as to how you want it to vote your shares. We
would appreciate receiving your proxy by Monday, August 18, 2025.

BY ORDER OF THE BOARD,
/s/ Allan Marshall

Allan Marshall

CEO and Chairman of the Board

July 29, 2025
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UPEXI, INC.
3030 N. Rocky Point Drive, Suite 420, Tampa, FL 33607

PROXY STATEMENT

This proxy statement is dated July 22, 2025 and is being furnished to our shareholders as of the close of business on June 20, 2025 (the “Record Date”),
by our Board of Directors in connection with our solicitation of proxy appointments in the form of the enclosed proxy card for use at the Special Meeting
of our shareholders and at any adjournments of the meeting.

The Special Meeting will take place on August 19, 2025, at 10 a.m., Eastern Daylight Time (EDT), at 3030 N. Rocky Point Drive, Suite 420, Tampa, FL
33607.

This Proxy Statement has been prepared by the management of the Company.

If your shares are held by a brokerage house or other custodian, nominee or fiduciary in “street name,” as the record holder of your shares, it is required to
vote your shares according to your instructions. Your broker, bank, trust or other nominee is required to send you directions on how to vote those shares.
If your shares are held in “street name” and you would like to vote your shares in person while attending the Special Meeting, you must contact your
broker, custodian, nominee or fiduciary to obtain a legal proxy form from the record holder of your shares and present it to the inspector of election with
your ballot.

QUESTIONS AND ANSWERS ABOUT OUR SPECIAL MEETING
What is the purpose of the Special Meeting?
Our Special Meeting will be held for the following purposes:

1. To approve an amendment to the 2019 Incentive Stock Plan, as amended (the “Incentive Plan”), to increase the number of shares of
Common Stock issuable pursuant to awards granted under the Incentive Plan from 10,000,000 shares to 25,000,000 shares (the “Increase of
Shares to Incentive Plan Proposal”);

2. To approve, under Nasdaq Listing Rule 5635(d), the issuance of Common Stock pursuant to a $500,000,000 equity-based line of credit, to
the extent such issuance could result in the Company’s issuing more than twenty percent (20%) of the issued and outstanding Common
Stock of the Company; and

3. To consider such other business as may properly come before the Special Meeting or any adjournment or postponement of the Special
Meeting.

Who can vote at the Special Meeting?

You can vote at the Special Meeting if, as of the close of business on June 20, 2025, the record date, you were a holder of record of the Company’s

Common Stock or Preferred Stock. As of the record date, there were issued and outstanding 38,232,732 shares of Common Stock, each of which is

entitled to one vote on each matter to come before the Special Meeting, and 25,000 shares of Preferred Stock, each of which is entitled to ten votes on each
matter to come before the Special Meeting.

How many shares must be present to conduct business at the Special Meeting?

A quorum is necessary to hold a valid meeting of shareholders. For the proposal to be presented at the Special Meeting, the holders of shares of one third
of the voting power of the issued and outstanding shares entitled to vote at such meeting must be present. As such, holders of our outstanding Common
Stock and Preferred Stock as of June 20, 2025, the record date, representing 12,827,577 votes must be present at the Shareholder Meeting, in person or by
proxy. If you vote, including by Internet, or mailing the proxy card, your shares voted will be counted towards the quorum for the Special Meeting.
Abstentions and broker non-votes are counted as present for the purpose of determining a quorum.

How do I vote?

Registered Shareholders. If you are a registered shareholder (i.e., you hold your shares in your own name through our transfer agent, VStock Transfer,
LLC, referred to herein as “VStock™), you may vote by proxy via the Internet, or by mail by following the instructions provided on the proxy card.
Shareholders of record who attend the Special Meeting may vote in person by obtaining a ballot from the inspector of elections.

Beneficial Owners. If you are a beneficial owner of shares (.e., your shares are held in the name of a brokerage firm, bank or a trustee), you may vote by
proxy by following the instructions provided in the voting instruction form or other materials provided to you by the brokerage firm, bank, or other
nominee that holds your shares. To vote in person at the Special Meeting, you must obtain a legal proxy from the brokerage firm, bank or other nominee
that holds your shares.

Will my shares be voted if I do not provide voting instructions?

If you are a shareholder of record and you properly sign, date and return a proxy card, but do not indicate how you wish to vote with respect to a particular
proposal, then your shares will be voted FOR to approve of an amendment to the 2019 Incentive Stock Plan, as amended (the “Incentive Plan”), to
increase the number of shares of Common Stock issuable pursuant to awards granted under the Incentive Plan from 10,000,000 shares to 25,000,000
shares (the “Proposal 11”) and FOR to approve under Nasdaq Listing Rule 5635(d), the issuance of Common Stock pursuant to a $500,000,000 equity-
based line of credit, to the extent such issuance could result in the Company’s issuing more than twenty percent (20%) of the issued and outstanding
Common Stock of the Company, as of July 24, 2025, the date on which the Securities Purchase Agreement was executed (the “ Proposal 27);
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If you are a beneficial owner of shares held in street name and you do not instruct your broker, bank, or other agent how to vote your shares, your broker,
bank, or other agent may still be able to vote your shares at its discretion. In this regard, under the rules of the New York Stock Exchange, or NYSE,
brokers, banks, and other securities intermediaries that are subject to NYSE rules may use their discretion to vote your “uninstructed” shares with respect
to matters considered to be “routine” under NYSE rules, but not with respect to “non-routine” matters. Both Proposals 1 and 2 are not “routine” matter
under NYSE rules The affirmative vote of a majority of the votes cast is required for the approval of Proposals 1 and 2. With regard to these proposals,
abstentions will be counted in tabulations of the votes cast on each such proposal and will have the same effect as a vote against the proposal, whereas
broker non-votes will be excluded from the vote and will have no effect on its outcome.

Can I change my vote after I have voted?

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

What is the deadline to vote?

If you hold shares as the shareholder of record, your vote by proxy must be received before 11:59 p.m. ET on August 18, 2025. If you are the beneficial
owner of shares, please follow the voting instructions provided by your broker, trustee or other nominee.




Table of Contents
How does the Board recommend that I vote?
Our Board recommends that you vote your shares ”FOR” Proposal 1 and Proposal 2.
How will the persons named as proxies vote?
If you complete and submit a proxy, the persons named as proxies will follow your instructions. If you submit a proxy but do not provide instructions, or
if your instructions are unclear, the persons named as proxies will vote as recommended by our Board of Directors or, if no recommendation is given, in
their own discretion.
Where can I find the results of the voting?
We intend to announce preliminary voting results at the Special Meeting and will publish final results through a Current Report on Form 8-K to be filed
with the Securities and Exchange Commission (“SEC”) within four business days after the Special Meeting. The Current Report on Form 8-K will be
available on the SEC website, www.sec.gov.
Do I need a ticket to attend the Special Meeting?
Yes, you will need an admission card to enter the Special Meeting. You may request tickets by providing the name under which you hold shares of record
or, if your shares are held in the name of a bank, broker or other holder of record, the evidence of your beneficial ownership of the shares, the number of
tickets you are requesting and your contact information. You can submit your request in the following ways:

by sending an e-mail to andrew(@upexi.com; or

by calling us at (702) 332-5591.
Shareholders also must present a form of personal photo identification in order to be admitted to the Special Meeting.
Who will pay for the cost of soliciting proxies?
We will pay for the cost of soliciting proxies. Our directors, officers and other employees, without additional compensation, may solicit proxies

personally, in writing, by telephone, by email or otherwise. As is customary, we will reimburse brokerage firms, fiduciaries, voting trustees, and other
nominees for forwarding our proxy materials to each beneficial owner of Common Stock and Preferred Stock held of record by them.
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PROPOSAL 1: INCREASE OF SHARES TO INCENTIVE PLAN PROPOSAL
At the Special Meeting, you are being asked to consider and vote upon the following proposals:

Proposal 1: To approve an amendment to the 2019 Incentive Stock Plan, as amended (the “Incentive Plan”), to increase the number of shares of Common
Stock issuable pursuant to awards granted under the Incentive Plan from 10,000,000 shares to 25,000,000 shares (the “Increase of Shares to Incentive Plan
Proposal”);

The Board has approved, and has recommended that the stockholders approve an amendment to our 2019 Incentive Stock Plan to increase the number of
shares of our Common Stock available for awards under the 2019 Plan (“Awards”) from 10,000,000 shares with the maximum number of shares of our
Common Stock reserved and available for distribution pursuant to the grant of Options (as hereinafter defined) under the 2019 Plan set at 25,000,000
shares of Common Stock and the maximum number of shares of Common Stock reserved and available for distribution pursuant to the grant of Restricted
Stock (as hereinafter defined) under the 2019 Plan set at 25,000,000 shares of Common Stock (the “Amendment”). A copy of the Amendment to the 2019

Plan is annexed to this Proxy Statement as Appendix A and is incorporated herein by reference. Because our Common Stock is listed on the NASDAQ

Capital Market (NASDAQ), we are subject to the rules set forth in Section 5635(c) of NASDAQ’s corporate governance requirements, which requires
(subject to certain exceptions) stockholder approval to be obtained if a listed company establishes or materially amends a stock option or purchase plan or
other equity compensation arrangement pursuant to which options or stock may be acquired by officers, directors, employees, or consultants, regardless of
whether or not such authorization is required by law or by the company’s charter.

Background and Reasons for the 2019 Plan Amendment Proposal

The 2019 Plan was initially adopted by our Board on February 8, 2021. A copy of the 2019 Plan was filed on Form S-1 with the SEC on April 15, 2021.

Currently, 500,000 shares of Common Stock are authorized to be issued pursuant to Awards granted under the 2019 Plan. As of April 25, 2025,

approximately 2,431 shares of Common Stock remained available for grant under the 2019 Plan. The Board believes that the availability of additional
shares of Common Stock for Awards granted under the 2019 Plan is needed to enable the Company to meet its anticipated equity compensation needs to
attract, motivate and retain qualified employees, officers and directors. The proposed share increase is expected to last approximately two years. This
estimate is based on a forecast that takes into account our anticipated rate of growth in hiring, an estimated range of our stock price over time, and our
historical forfeiture rates.

Summary of 2019 Plan Introduction

This Summary of the 2019 Plan (the “Summary”) is intended to briefly describe some of the most important provisions of the 2019 Plan and to generally
outline the tax consequences which may be associated with the Awards consisting of Options (defined herein) and Restricted Stock (defined herein)
under the 2019 Plan.

This Summary does not contain all of the details and specific terms of the 2019 Plan document, nor does it contain the details and terms of each Award
Agreement for Options or Restricted Stock (an “Award Agreement”) under the 2019 Plan to specific persons. This Summary was written to cover only
normal circumstances and conditions relating to the 2019 Plan and the Awards granted pursuant to the 2019 Plan. If there is any conflict between what is
described in this Summary and the language in the 2019 Plan document or any Award Agreement, the 2019 Plan document and Award Agreement will
control.

General 2019 Plan Information
Purpose

The purpose of the 2019 Plan is to provide additional incentives to select persons who can make, are making, and continue to make substantial
contributions to the growth and success of the Company, to attract, motivate and retain the employment and services of such persons, and to encourage
and reward such contributions, by providing these individuals with an opportunity to acquire or increase stock ownership in the Company through either
the grant of (1) Options or (2) Restricted Stock (Options and/or Restricted Stock may be collectively referred to herein as an “Award”). Such persons
receiving an Award under the 2019 Plan are hereinafter referred to as “Participants.”
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Administration

The 2019 Plan is administered by the Compensation Committee or such other committee as is appointed by the Board pursuant to the 2019 Plan
(“Committee”). The Committee has full authority to administer and interpret the provisions of the 2019 Plan including, but not limited to, the authority to
make all determinations with regard to the terms and conditions of an Award made under the 2019 Plan, as described below. All decisions by the
Committee regarding the 2019 Plan are final and conclusive.

The 2019 Plan permits the Committee to grant one or more of the following Awards:
Options

Under the 2019 Plan, the Committee may grant options (the “Options”) to purchase shares of Company Common Stock (the “Shares”). Options granted
under the 2019 Plan shall be classified for income tax purposes as either (a) “Incentive  Stock Options” within the meaning of Section 422(b) of the
Internal Revenue Code of 1986 as amended (the “Code”) or (b) “Nonqualified Stock Options.” Nonqualified Stock Options are options that do not satisfy
the requirements of Incentive Stock Options as defined by Section 422(b) of the Code (due to a “disqualified disposition” or pursuant to the terms of the
Award Agreement). Generally, the income tax treatment of Incentive Stock Options differs from the income tax treatment of Nonqualified Stock Options.
The intended nature of Options (that is, incentive or nonqualified) will be specified in each Award Agreement.

Restricted Stock

Under the 2019 Plan, the Committee may grant stock to a Participant subject to the satisfaction of vesting conditions, restrictions on transfer, repurchase
rights or other limitations imposed by the 2019 Plan and/or contained in the Participant’s Award Agreement (“Restricted Stock™). If the Participant does
not satisfy one or more of these conditions or restrictions, he must return the stock. Prior to satisfying the vesting conditions, the Participant does not own
the Restricted Stock and does not enjoy the rights of a stockholder.

Securities Offered

The maximum number of Shares that may be granted under the 2019 Plan is currently 500,000. This number is subject to adjustment to reflect changes in
the capital structure or organization of the Company. If the Plan Amendment Proposal is approved the maximum number of shares that may be granted
under the 2019 Plan would be increased to 10,000,000 shares with the maximum number of shares of Common Stock reserved and available for
distribution pursuant to the grant of Options under the 2019 Plan set at 10,000,000 shares of Common Stock and the maximum number of shares of
Common Stock reserved and available for distribution pursuant to the grant of Restricted Stock under the 2019 Plan set at 10,000,000 shares of Common
Stock. The specific terms of each Award to a Participant under the 2019 Plan are set forth in an Award Agreement between the Participant and the

Company.

Eligibility to Participate

All officers (3), directors (5), employees (currently approximately 62 employees), consultants or other service provider of the Company (or any Affiliate
of the Company) are eligible to participate in the 2019 Plan. The Committee shall select, among such individuals, those persons to whom an Award is to
be granted, considering such factors as it deems relevant.

The Committee, in its discretion, may make an Award to a Participant, even though options, restricted stock or other benefits were previously granted to
such Participant by the Company or under another plan of the Company. The 2019 Plan does not confer any right to an individual to continue in the
employ of the Company or to continue to provide services to the Company.
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Discretion of the Committee

The Committee, in its discretion, determines (i) the individuals to whom Award are to be granted, (ii) the time or times at which Awards are to be granted,
(iii) the price at which Awards may be exercised, (iv) the exercise period of Awards, (v) the time or times when Awards will become vested and
exercisable, and (vi) all other terms and conditions of Awards.

A grant of an Award is effective only after the Participant signs the Award Agreement provided by the Committee and returns it to the Company. The
Award Agreement will describe all of the terms of the Award, as determined by the Committee.

Code Section 4094

In order to avoid complex requirements and restrictions (and a potential 20% tax on Option holders) that are imposed by Code Section 409A, all Options
(designated as “Nonqualified Stock Options”) issued under the 2019 Plan will have an exercise price at or above the current, fair market value of the
underlying Shares at the time the Option is granted.

Exercise and Vesting

Awards shall become exercisable and/or vested in accordance with a schedule determined by the Committee and set forth in each Award Agreement. An
Award Agreement shall state, with respect to all or designated portions of the Shares subject thereto, the time at which, the conditions upon which, or the
installments in which the Award shall become vested. The Committee may establish requirements for exercisability or vesting based on (i) periods of
employment or rendering of services, (ii) the satisfaction of performance criteria with respect to the Company or the Participant (or both), or (iii) both
periods of employment or rendering of services and satisfaction of performance criteria.

The Committee may substitute an effective date identified in the particular Award Agreement in place of the Award Date for use with the foregoing
vesting schedule or with any other vesting schedule set forth in such Award Agreement.

In the case of any Award which, at the Award Date, is granted with provisions for vesting at a later date or in installments, whether by determination of
the Committee or by operation of the preceding paragraph, two-thirds of the Committee may thereafter, at any time and in its sole discretion, waive or
modify such vesting requirements with respect to such Award, in whole or in part, and accelerate the vesting condition of all or a portion of the Award.

The specific terms of each grant of an Award to a Participant under the 2019 Plan are set forth in the Award Agreement between the Participant and the
Company.

Amendment and Termination

The Board may amend or terminate the 2019 Plan, at any time, without obtaining approval from the Company’s stockholders (unless required by law or
other agreement). Termination of the 2019 Plan, other than upon dissolution of the Company, will not affect the rights of any Participant, except to the
extent provided in the Award Agreement with such Participant or as otherwise set forth in the 2019 Plan.

Securities Law Restrictions

The Company may impose restrictions on Shares received by a Participant under the 2019 Plan as the Company deems advisable to comply with

applicable securities laws and regulations including, the Securities Act of 1933 (as amended from time to time), the requirements of any stock exchange
upon which the Company’s Common Stock is listed, and any state securities laws applicable to the Company’s Common Stock.
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The Company registered the initial 277,779 Shares issued and issuable pursuant to Awards granted under the 2019 Plan pursuant to a Registration
Statement on Form S-8 (Registration No. 257491) which became effective on June 29, 2021.

The Company registered 222,221 Shares issued and issuable pursuant to Awards granted under the 2019 Plan, as amended and restated on May 24, 2022,
pursuant to a Registration Statement on Form S-8 (Registration No. 273859) which became effective on August 9, 2023.

In the event that the 2019 Plan Amendment Proposal is approved, the Company intends to register the additional 9,500,000 shares that will be available
for issuance pursuant to the Awards under the 2019 Plan. If a registration statement is not in effect with respect to Shares issuable under the 2019 Plan, the
Company may require a Participant to represent, in writing, that the Shares received by the Participant are being acquired for investment and not with a
view to distribution and to agree that such Shares will not be disposed of by the Participant except pursuant to an effective registration statement.

Tax Consequences

This Summary briefly summarizes the basic federal rules (but not any state or local rules), as in effect as of the date of this Summary, relating to the tax
consequences which may be associated with awards under the 2019 Plan. Such tax law rules, as set forth in the Code, as amended, are complex and
contain conditions and exceptions that are not included in this Summary.

Each Participant should consider consulting with his or her personal, professional tax advisor concerning the particular tax consequences that result in
connection with the Participant’s receipt of an Award. Further, it is advisable for a Participant to obtain such consultation each time an Award is

received, when the Award become vested, and at the time Shares are disposed. A Participant is liable and responsible, and the Company is not liable or

responsible, in any way, for any and all tax consequences to the Participant relating to or resulting from an Award of Shares.

Options
Tax Consequences on Grant of Options

There should be no income tax consequences to a Participant at the time the Option is granted regardless of whether the option is an Incentive Stock
Option or a Nonqualified Stock Option.

Tax Consequences on Exercise

Nongqualified Stock Options. The difference between the value of the stock at the time of exercise and the value of the stock at the time of grant less any
amount, if any, paid for the stock (the “bargain element”) is taxable to the Participant as additional compensation (not capital gain) in the year of exercise.
The Participant must pay income tax (as well as social security and Medicare taxes) on the “bargain element” as compensation income, even though the
Participant did not receive any cash at that time and may not have sold the stock.

Incentive Stock Options. A Participant who exercises an Incentive Stock Option does not have to recognize any income for federal tax purposes when he
exercises an Incentive Stock Option, provided he does not dispose of the underlying shares until the later of 2 years from the date of grant or 1 year from
the date of exercise. If the Participant violates this rule, there is a “disqualifying disposition,” and the Participant has to recognize income equal to the
amount by which the sales price of the Shares exceeds the exercise price. However, even absent a disqualifying disposition, for alternative minimum tax
(“AMT”) purposes, the Participant has to recognize the bargain element as income at the time the Option is exercised and, as a result, may be subject to
AMT and an immediate tax liability.

Tax Consequences of Sale of Acquired Shares

Nongqualified Stock Options. If a Participant exercises an Option, the Participant will have capital gain or loss (which may be long-term or short-term)
when he ultimately sells the shares, based on the difference between the amount received in the sale and the Participant’s basis. For this purpose, “basis”
is the amount paid for the Shares, increased by the amount that was treated as compensation income when the Participant exercised the Option (i.e., the
exercise price plus the bargain element at the time of exercise).
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Incentive Stock Options. Assuming that there is no “disqualifying disposition,” the Participant will have held the shares for more than 1 year and therefore
will be entitled to long--term capital gains treatment (or, potentially will realize a long- term capital loss) based upon the variance between the amount for
which the stock is sold and the amount that was paid to exercise the underlying option.

Shares acquired by exercising an Option may be subject to repurchase rights in favor of the Company under certain circumstances and also may be
subject to various restrictions on selling or transferring the Shares to anyone else.

As noted, each Participant should carefully consider the potential tax consequences that will result from any Option exercise. It must be emphasized that
the application of the tax laws, particularly the application of the AMT to Incentive Stock Options can be extremely complicated.

Restricted Stock
Tax Consequences Grant of Vested Shares

If a Participant receives an Award of vested Shares, the Participant must report compensation income for the year in which the Participant receives the
Award. The amount of income is the fair market value of the Shares at the time of receipt.

When a Participant who has received an Award of vested Shares sells such Shares, the Participant is treated as if the Participant bought the Shares on the
Award date, for an amount equal to the amount of compensation income the Participant reported relating to receipt of the Award. This amount is the
Participant’s “basis” in the Shares.

If the Participant sells such Shares after holding the Shares for 1 year or less, the Participant will have short-term capital gain or loss on the sale,
measured by the Participant’s basis in the Shares. If the Participant sells such Shares after holding the Shares for more than 1 year, the Participant will
have long-term capital gain or loss, measured by the Participant’s basis in the Shares.

Tax Consequences - Grant of Non-Vested Shares

If a Participant receives an Award of non-vested Shares, the Participant has a choice of two different tax regimes - the general rule and the Section 83(b)
election rule.

The General Rule. Under the general rule, a Participant does not report any income relating to the grant of non-vested Shares. The Participant will report
compensation income for the year in which the Shares vest (i.e. forfeiture and/or transfer restrictions lapse). The amount of income will be the fair market
value of the Shares on the date the Shares become vested. Thus, if the value of the Shares increases from the Award date to the date the Shares become
vested, the Participant will report such increased value as compensation income when the Shares vest. Further, under the general rule, a sale of such Shares
after the Shares become vested will result in capital gain or loss. The Participant’s gain or loss will be long-term if the Participant held the Shares for more
than 1 year after the vesting date. Otherwise, the gain or loss will be short-term. The Participant’s basis will be the amount of compensation income the
Participant reported at the time the Shares became vested. Finally, considering the general rule, if the Participant does not become vested and forfeits the
grant of Shares, the Participant does not report any compensation income or capital gain or loss, relating to the Participant’s Award of Shares.

11
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Section 83(b) Election Rule. By filing a Section 83(b) election, a Participant may change the tax consequences that otherwise apply under the general rule
discussed above. A Participant makes a Section 83(b) election by filing a notice with the Internal Revenue Service (“IRS”) within 30 days of the receipt of
non-vested Shares pursuant to an Award under the 2019 Plan. Upon a valid Section 83(b) election, a Participant is treated as if the Shares under the
Award were vested when received, with the following tax consequences:
@) The Participant reports compensation income at the time of receipt of the Shares, equal to the fair market value of the Shares at that time.
(ii) The Participant does not report any income, gain, or loss, at the time the Shares become vested.
(iii)  On a sale of the Shares, the Participant’s gain or loss will be capital gain (if the applicable holding period has been satisfied). The
Participant’s holding period is measured from the Award date (not the vested date) to determine long-term or short-term capital gain or

loss. The Participant’s basis is the amount of compensation income the Participant reported relating to the receipt of the Award.

(iv)  If the Participant does not become vested and forfeits the Award of Shares, the Participant will not be entitled to any deduction relative to
the compensation income the Participant reported at the time of making the Section 83(b) election.

Equity Plan Compensation Information

The following table summarizes information, as of June 30, 2024, relating to compensation plans under which equity securities are authorized for
issuance.

Plan Category Number of securities to be issued |Weighted average exercise price |Number of securities remaining
upon exercise of outstanding [of outstanding options, warrants |available for future issuance under
options, warrants and rights and rights equity compensation plans (excluding

securities reflected in column (a))

Equity compensation plans approved 217,490 $62.40 213,214

by security holders

Equity compensation plans not
approved by security holders

Required Vote

The affirmative vote of shares of our Common Stock and Preferred Stock, voting as a single class, representing a majority of the votes cast is required to
approve the Increase of Shares to Incentive Plan Proposal.

Recommendation

Our Board of Directors unanimously recommends a vote ‘FOR” the Increase of Shares to Incentive Plan Proposal. Properly authorized proxies solicited
by Board of Directors will be voted “FOR” the Increase of Shares to Incentive Plan Proposal unless instructions to withhold or to the contrary are given.

PROPOSAL 2: APPROVAL OF THE ISSUANCE OF SHARES OF COMMON STOCK PURSUANT TO A $500,000,000
SECURITIES PURCHASE AGREEMENT PROPOSAL

Background

The Board of Directors believes it is in the best interest of the Company and its stockholders to approve the issuance of the full number of shares
of Common Stock that would be issuable under a Common Stock Purchase Agreement (the “Equity Line of Credit Agreement”) with A.G.P./Alliance
Global Partners (the “Investor”) to the extent that such issuance could result in the Company issuing more than 20% of the issued and outstanding
Common Stock of the Company as of July 24, 2025.
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On July 24, 2025, the Company entered into the Equity Line of Credit Agreement to secure access to a $500,000,000 Equity Line of Credit with
A.G.P. Under the terms of the Equity Line of Credit Agreement, the Company may, in its sole discretion, and subject to certain restrictions, periodically
sell shares of the Company’s common stock in an aggregate of up to $500,000,000 upon the effective registration for resale of such shares. Pursuant to the
Equity Line of Credit Agreement, the Company shall have the right, but not the obligation, to direct the Investor to purchase the lesser of (i) $500,000,000
(the “Total Commitment Amount’) or (ii) the Exchange Cap, which shall be the number of shares not to exceed 19.99% of the Company’s shares of
common stock, par value $0.00001 per share (“Common Stock™), of the Company outstanding on July 24, 2025, unless the Company’s stockholders have
approved the issuance of Common Stock in excess of the Exchange Cap, upon satisfaction of certain terms and conditions contained in the Purchase
Agreement, including, but not limited to, an effective registration statement filed with the U.S. Securities and Exchange Commission (“SEC”). The
Company, under its right but not obligation, may issue and sell to the Investor common stock under dollar volume-weighted average price (“VWAP”)
orders or intraday VWAP orders for such orders multiplied by 95%. The Agreement shall terminate at the earlier of the first anniversary of the Purchase
Agreement, the date the Investor shall have purchased shares of Common Stock equal to the Total Commitment Amount, or as otherwise provided in the
Purchase Agreement.

The purchase price of the shares will be based on the market prices of our shares immediately preceding the time of sale as computed under the
Equity Line of Credit Agreement without any fixed discount. We may at any time in our sole discretion terminate the Equity Line of Credit Agreement
without fee, penalty or cost upon one business day notice.

Stockholder Approval Requirement for the Proposal

Our shares of Common Stock are listed on the Nasdaq Capital Market, and we are subject to the Nasdaq listing standards set forth in its
Marketplace Rules. We are required under Marketplace Rule 5635(a) to seek stockholder approval for the issuance of shares under the Equity Line
Agreement.

NASDAQ Marketplace Rule 5635(a) requires stockholder approval prior to the issuance of securities where due to the present issuance of
common stock (or securities convertible into or exercisable for common stock), other than a public offering for cash, the common stock to be issued is or
will be in excess of 20% of the outstanding common stock prior to the issuance. Future issuances pursuant to the Equity Line of Credit Agreement will
result in the issuance by the Company of more than 20% of the Company’s outstanding Common Stock, which requires stockholder approval under
Nasdaq rules.

Effect of Failure to Obtain Stockholder Approval

If the stockholders do not approve Proposal Two, then the Company will need to find alternative sources of capital to fund its operations
including its Solana treasury strategy. Such capital may or may not be available to us on terms favorable to the Company or at all.

Effect of Stockholder Approval

If the stockholders approve Proposal Two, and contingent upon effective registration of shares issuable pursuant to the Equity Line of Credit
Agreement, the Company expects to begin sales of shares to AGP, unless more attractive sources of capital are identified and secured. Based on the
current market price of $6.40 as of July 24, 2025, the additional issuance will result in dilution to our stockholders over a period of one year, estimated to
be approximately 146% of the Company’s outstanding shares if the full amount of the Equity Line of Credit Agreement is drawn down by the Company.
Approval Required

Under Nasdaq Rules, Proposal Two must be approved by a majority of votes cast, assuming a quorum is present. For this purpose, abstentions
will be counted as a vote against the proposal, while broker non-votes will have no effect on the outcome of the vote.

Recommendation of the Board
The Board has unanimously determined that Proposal 2 is advisable and in the best interests of the Company and our stockholders, including

compliance with Nasdaq Listing Rule 5635(d), and recommends that our stockholders approve Proposal 2.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the ownership, as of June 20, 2025, of our Common Stock by each of our directors, by all of our executive officers and
directors as a group and by each person known to us who is the beneficial owner of more than 5% of any class of our securities. As of June 20, 2025,
there were 38,232,732 shares of our Common Stock issued and outstanding. All persons named have sole or shared voting and investment control with
respect to the shares, except as otherwise noted. The number of shares described below includes shares which the beneficial owner described has the right
to acquire within 60 days of the date of record. Unless otherwise indicated, the address for each beneficial owner is c¢/o Upexi, Inc., 3030 North Rocky
Point Drive Suite 420, Tampa, Florida 33607.

Amount and

Nature of

Beneficial Percentage of
Name and Address of Beneficial Owner Ownership Class)
Allan Marshall 966,957(2) 2.53%
Gene Salkind 390,127(3) 1.02%
Andrew Norstrud 99,138(4) 0.26%
Lawrence Dugan 26,389(5) 0.07%%*
Thomas Williams 25,000(6) 0.07%%*
Directors and Executive Officers as a Group 1,507,611 4.42%

* Represents less than 1% of the number of shares of our Common Stock outstanding

(1) Under Rule 13d-3, a beneficial owner of a security includes any person who, directly or indirectly, through any contract, arrangement,
understanding, relationship, or otherwise has or shares: (i) voting power, which includes the power to vote, or to direct the voting of shares; and (ii)
investment power, which includes the power to dispose or direct the disposition of shares. Certain shares may be deemed to be beneficially owned
by more than one person (if, for example, persons share the power to vote or the power to dispose of the shares). In addition, shares are deemed to
be beneficially owned by a person if the person has the right to acquire the shares (for example, upon exercise of an option) within 60 days of the
date as of which the information is provided. In computing the percentage ownership of any person, the amount of shares outstanding is deemed to
include the number of shares beneficially owned by such person (and only such person) by reason of these acquisition rights. As a result, the
percentage of outstanding shares of any person as shown in this table does not necessarily reflect the person’s actual ownership or voting power with
respect to the number of shares of Common Stock actually outstanding on June 20, 2025. As of June 20, 2025, there were 38,232,732 shares of our
company’s Common Stock issued and outstanding.

(2) Represents (i) 151,423 shares of Common Stock, (ii) 138,889 shares issuable upon the conversion of preferred stock, (iii) 18,750 shares issuable
upon the exercise of warrant and (iv) 657,895 shares acquired through a PIPE transaction in April 2025.

(3) Represents (i) 365,127 shares of Common Stock and (ii) 25,000 shares issuable upon the exercise of stock option that are exercisable within 60
days.

(4) Represents (i) 79,138 shares of Common Stock and (ii) 20,000 shares issuable upon vesting of restricted stock within 60 days.

(5) Represents (i) 1,389 shares of Common Stock and (ii) 25,000 shares issuable upon the exercise of stock option that are exercisable within 60 days.

(6) Represents 25,000 shares issuable upon the exercise of stock option that are exercisable within 60 days.
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More than 5% Beneficial Holders:

Number of
Shares
Beneficially
Name Owned Percentage
Attestor Value Master Fund LP (7) 3,419,461 8.94%
GSR Growth Investments LP (8) 2,306,060 6.03%
Michael Novogratz (9) 2,192,983 5.74%

(7) Reported shares are based on a Schedule 13G filed by Attestor Value Master Fund LP with the SEC on July 11, 2025 disclosing that it held shared
voting power over 3,419,461 shares and shared dispositive power over 3,419,461 shares, beneficially owning in the aggregate 3,419,461 shares.
As indicated on the aforementioned Schedule 13G, the address for this Attestor Value Master Fund LP is PO Box 309 Grand Cayman E9.

(8) Reported shares are based on a Schedule 13G filed by GSR Growth Investments LP with the SEC on April 30, 2025 disclosing that it held shared
voting power over 2,306,060 shares and shared dispositive power over 2,306,060 shares, beneficially owning in the aggregate 2,306,060 shares.
As indicated on the aforementioned Schedule 13G, the address for GSR Growth Investments LP is 65 Curzon Street London, United Kingdom

WI1J8PE.

(9) Reported shares are based on a Schedule 13G filed by Michael Novogratz with the SEC on May 1, 2025 disclosing that he held sole voting power
over 2,192,983 shares and sole dispositive power over 2,192,983 shares, beneficially owning in the aggregate 2,192,983 shares. As indicated on
the aforementioned Schedule 13G, the address for this reporting person is C/O Galaxy Group Investments 107 Grand St New York, NY 10013.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company’s directors and officers, and persons who own more than 10% of a registered class of its equity
securities, to file reports of ownership and changes in ownership (typically, Forms 3, 4 and/or 5) of such equity securities with the SEC. Such entities are

also required by SEC regulations to furnish the Company with copies of all such Section 16(a) reports.

Based solely on a review of Forms 3 and 4 and amendments thereto furnished to the Company and written representations that no Form 5 or amendments
thereto were required, the Company believes that during the fiscal year ended June 30, 2025, its directors and officers, and greater than 10% beneficial

owners, have made their Section 16(a) filings timely except for:

Allan Marshall filed a late Form 4 on April 25, 2025 for a transaction that had occurred on March 12, 2025
Andrew Norstrud filed a late Form on April 25, 2025 for transactions that had occurred on April 17, 2025

Gene Salkin filed a late Form 4 on April 25, 2025 for transactions that occurred on April 17, 2025 and January 17, 2025
Lawrence Dugan filed a late Form 4 on April 25, 2025 for a transaction that had occurred on January 17, 2025

Change in Control Agreements

We are unaware of any contract or other arrangement or provisions of our Articles or Bylaws, the operation of which may at a subsequent date result in a
change of control of our Company. There are not any provisions in our Articles or Bylaws, the operation of which would delay, defer, or prevent a change

in control of our Company.
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GENERAL

Management does not know of any matters other than those stated in this Proxy Statement that are to be presented for action at the meeting. If any other
matters should properly come before the meeting, it is intended that proxies in the accompanying form will be voted on any such other matters in
accordance with the judgment of the persons voting such proxies. Discretionary authority to vote on such matters is conferred by such proxies upon the
persons voting them.

We will bear the cost of preparing, printing, assembling and mailing the Proxy Card, Proxy Statement and other material which may be sent to
shareholders in connection with this solicitation. It is contemplated that brokerage houses will forward the proxy materials to beneficial owners at our
request. In addition to the solicitation of proxies by mail, officers and employees of the Company may solicit proxies without additional compensation, by
telephone or other electronic means.

WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, Proxy Statements and other documents with the SEC under the Exchange Act. The Company’s SEC filings
made electronically through the SEC’s EDGAR system are available to the public at the SEC’s website at http://www.sec.gov.
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GROVE, INC.
2019 INCENTIVE STOCK PLAN
(AMENDED AND RESTATED AS OF | ])

ARTICLE I
ESTABLISHMENT AND PURPOSE

1.1 Establishment. This Amended and Restated Grove, Inc. Incentive Plan (the “Plan”), adopted by the Board of Directors (the “Board” or the “Board of
Directors”) of Upexi, Inc. (the “Company”, f/k/a Grove, Inc.) on [ ] and approved by the shareholders at a meeting held on [ ], is a plan of deferred
compensation, which amends and restates that certain Grove, Inc. Incentive Plan dated February 8, 2021, as amended and restated by the Board and
approved by the shareholders at a meeting held on May 24, 2022.

1.2 Purpose. The purpose of the Plan is to (a) provide additional incentives to select persons who can make, are making, and continue to make substantial
contributions to the growth and success of the Company, (b) attract and retain the employment and services of such persons, and (c¢) encourage and reward
such contributions by providing these individuals with an opportunity to acquire or increase stock ownership in the Company through either (1) the grant
and exercise of Options, and/or (2) the grant of Restricted Stock. It is the judgment of the Board of the Company that providing such additional incentives
to select persons would advance the overall interests of the Company's business and enhance the value of the Company for all of its shareholders.

1.3 Type of Plan. The Plan permits the grant of Options and Restricted Stock. The Plan is intended to be an "unfunded" plan of deferred compensation. It
shall not constitute an "employee benefit plan" subject to the Employee Retirement Income Security Act of 1974, as amended ("ERISA").

(a) Option. An Option granted under the Plan shall be either (1) an "Incentive Stock Option" within the meaning of Section 422(b) of the Code, or (2) a
"Nonqualified Stock Option," meaning an Option to purchase Common Stock in the Company which does not qualify as Incentive Stock Option within
the meaning of Section 422(b) of the Code. The Option Price shall never be less than the Fair Market Value of the underlying shares of stock on the Grant
Date. Moreover, in the case of Incentive Stock Option granted to a Participant who, at the time of grant owns stock representing more than ten percent
(10%) of the total combined voting power of all classes of stock of the Company or any Affiliate, the per share Option Price shall be no less than one
hundred ten percent (110%) of the Fair Market Value per share on the Grant Date. The number of shares of stock subject to the Option shall be fixed on
the original Grant Date. The exercise of the Option is subject to taxation under Section 83 of the Code and Treasury regulation §1.83-7. The Option does
not include any feature for the deferral of compensation other than the deferral of recognition of income until the exercise of the Option under Treasury
regulation §1.83-7. Hence, a Nonqualified Stock Option shall be exempt from the requirements of Section 409A of the Code. Further, an Incentive Stock
Option shall be exempt from the requirements of Section 409A of the Code pursuant to the regulatory exception set forth in Treasury regulation §1.409A-
1(b)(5)(ii).




(b) Restricted Stock. The Plan permits Common Stock of the Company to be awarded and issued to certain persons, subject to vesting conditions and
restrictions on transfer (known as "Restricted Stock"). The Restricted Stock awarded hereunder is taxed pursuant to the rules of Section 83(a) of the Code
(or, if affirmatively elected, Section 83(b) of the Code), so that the Plan and Restricted Stock awarded hereunder is intended to be exempt from Section
409A of the Code.

1.4 Shareholder Approval. The grant of Incentive Stock Options under the Plan shall be subject to approval of the Plan by the shareholders of the
Company within twelve (12) months before or after the date the Plan is adopted by the Board of Directors of the Company (excluding Incentive Stock
Options issued in substitution for outstanding Incentive Stock Options pursuant to Section 424(a) of the Code). Such shareholder approval shall be
obtained in the degree and manner required under applicable provisions of corporate charter, bylaws, and state law regarding approval required for the
issuance of corporate stock; provided that if there is no such applicable authority, such shareholder approval shall be obtained in the degree and manner
required under the provisions of the Code applicable to Incentive Stock Options. Incentive Stock Options may be granted hereunder prior to such
approval by the shareholders, but until such approval is obtained, no such Incentive Stock Option shall be exercisable. In the event that shareholder
approval is not obtained within such twelve (12) month period, all Incentive Stock Options previously granted under the Plan shall be exercisable as
Nongqualified Stock Options. In addition, approval of the Plan by the shareholders of the Company is required under the NYSE MKT Listed Company
Manual before any Awards may be issued under the Plan.

1.5 Term of Plan. The Plan shall continue in effect from the Effective Date set forth in Section 1.1 hereof until the earlier of the Plan's termination by the
Board of Directors of the Company, as provided in Section 10.1 hereof, or the date on which all shares of Common Stock available for issuance under the
Plan have been issued and all restrictions on such shares under the terms of the Plan have lapsed. In no event, however, shall any Incentive Stock Option
be granted under the Plan after the tenth (10th) anniversary of the earlier of the date this Plan is adopted by the Company or the date this Plan is approved
by the shareholders of the Company pursuant to Section 1.4 hereof.




ARTICLE II
DEFINITIONS

For purposes of the Plan, the following terms shall be defined as set forth below:

2.1 "Affiliate" shall mean any individual, corporation, partnership, association, joint-stock company, trust, unincorporated association or other entity
(other than the Company) that, directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with the
Company including, without limitation, any member of an affiliated group of which the Company is a common parent corporation as provided in Section
1504 of the Code.

2.2 "Agreement" shall mean, individually or collectively, any agreement entered into pursuant to (a) Section 6.2 hereof, pursuant to which an Option is
granted to a Participant, or (b) Section 7.2 hereof, pursuant to which Restricted Stock is granted to a Participant, including any amendments thereto made
pursuant to Section 10.1 hereof.

2.3 "Award" shall mean any Option or Restricted Stock granted under this Plan.

2.4 "Beneficiary" shall mean the person (including any trust, estate, or other entity) that a Participant designates in his most recent written beneficiary
designation filed with the Company to receive the benefits specified under the Plan upon such Participant's death or to which Awards or other rights are
transferred if and to the extent permitted hereunder. If, upon a Participant's death, there is no designated Beneficiary or if such designated Beneficiary has
predeceased the Participant, then the term Beneficiary shall mean the person (including any trust, estate, or other entity) entitled by will or the laws of
descent and distribution to receive such benefits.




2.5 "Board" shall mean the Board of Directors of the Company.

2.6 "Cause" shall mean (a) any material act (that remains uncured for thirty (30) days following written notice from the Company or an Affiliate) that
permits the Company or any Affiliate to terminate a written agreement or arrangement between the Participant and the Company or an Affiliate, as the
case may be, for "cause" as defined in such agreement or arrangement, or (b) in the event there is no such agreement or arrangement, or the agreement or
arrangement does not define the term "cause" or a substantially equivalent term, then "Cause" shall mean (i) any material breach of this Agreement by the
Participant that remains uncured for thirty (30) days following written notice from the Company or an Affiliate, as the case may be, to the Participant of
such breach, (ii) any act of dishonesty or fraud, embezzlement, theft or other material dishonesty with respect to the Company or an Affiliate, (iii) the
commission by the Participant of a felony, a crime involving moral turpitude, or other willful act or omission that in the reasonable good faith judgment of
the Committee causes material harm to the standing and reputation of the Company or an Affiliate, or (iv) the Participant's continued gross failure to
perform his duties to the Company or an Affiliate.

2.7 "Change in Control" shall have the meaning set forth in Section 9.2.

2.8 "Code" shall mean the Internal Revenue Code of 1986, as amended.




2.9 "Commission" shall mean the Securities and Exchange Commission or any successor thereto.
2.10 "Committee" shall mean any two (2) or more persons who the Board appoints or designates to administer the Plan, as described in Section 3.1 below.

2.11 "Common Stock" shall mean the shares of the Company's regular voting common stock, $0.001 par value, whether presently or hereafter issued, and
any other stock or security resulting from adjustment thereof as described herein or the common stock of any successor to the Company, which is
designated for the purposes of the Plan.

2.12 "Company" shall mean Grove, Inc., a Nevada corporation, and includes any successor or assignee corporation or corporations into which the
Company may be merged, changed, or consolidated.

2.13 "Director" shall mean a member of the Board.

2.14 "Disability" shall mean that a Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months. For the
purposes of this Plan, a Participant shall not be considered to have incurred a Disability if the mental or physical condition of the Participant is the result
of a willfully self-inflicted injury or self-induced sickness, or is the result of an injury or disease contracted, suffered, or incurred by the Participant while
participating in a criminal enterprise. The determination of Disability shall be made by the Committee, based upon medical evidence from a physician
selected by the Committee. The determination of Disability for purposes of this Plan shall not be construed as a determination for any other purpose.

2.15 "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

2.16 "Fair Market Value" shall mean, as of any date, the value of one (1) share of Common Stock, determined pursuant to the applicable method
described below:

(a) if the Common Stock is listed on a national securities exchange, the closing price of the Common Stock on the relevant date (or, if such date is not a
business day or a day on which quotations are reported, then on the immediately preceding date on which quotations were reported), as reported by the
principal national exchange on which such shares are traded (in the case of an exchange);

(b) if the Common Stock is not listed on a national securities exchange, but is actively traded in the over-the-counter market, the average of the closing
bid and asked prices for the Common Stock on the relevant date (or, if such date is not a business day or a day on which quotations are reported, then on
the immediately preceding date on which quotations were reported), or the most recent preceding date for which such quotations are reported; and




(c) if, on the relevant date, the Common Stock is not publicly traded or reported as described in (a) or (b) above, the value determined, in good faith, by
the Committee (or Board) through the reasonable application of a reasonable valuation method after giving effect to discounts for lack of marketability
and minority discount, but excluding any reduction in value with respect to any transaction bonuses. For purposes of Section 409A of the Code and the
exemption therefrom, the valuation of a class of stock shall be determined by an independent appraisal that meets the requirements of Section 401(a)(28)
(C) of the Code and the Treasury regulations thereunder, it being understood that a valuation obtained no more than twelve (12) months before the
relevant transaction to which the valuation is applied (e.g. the Grant Date) shall be presumed to be a method resulting in a "reasonable valuation."

2.17 "Grant Date" shall mean the date on which the Committee makes a grant of an Award to a person eligible to participate in the Plan, or any other date
determined by the Committee.

2.18 "Incentive Stock Option" shall mean an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and
the Treasury regulations promulgated thereunder.

2.19 "Nongqualified Stock Option" shall mean an Option not intended to qualify as an Incentive Stock Option.

2.20 "Option" shall mean a right, granted to a Participant under Section 6.1 hereof, to purchase Common Stock, at a specified price, during a specified
time period.

2.21 "Option Period" shall mean the period during which an Option shall be exercisable in accordance with the related Agreement and Article VI.
2.22 "Option Price" shall mean the price at which the Common Stock may be purchased under an Option as provided in Section 6.3(b).
2.23 "Option Shares" shall mean the shares of Common Stock that the Participant receives upon exercising vested Options.

2.24 "Participant" shall mean a person who satisfies the eligibility conditions of Article V and with whom an Agreement has been entered into and
remains effective under the Plan, and in the event a Representative is appointed for a Participant or another person becomes a Representative, then the
term Participant shall mean such Representative. The term shall also include a trust for the benefit of the Participant, the Participant's parents, spouse, or
descendants, or a custodian under any uniform gifts to minors act or similar statute for the benefit of the Participant's descendants, to the extent permitted
by the Committee and not inconsistent with Rule 16b-3. Notwithstanding the foregoing, the term "Termination of Employment" shall mean the
Termination of Employment of the person to whom the Award was originally granted.




2.25 "Plan" shall mean the Grove, Inc. 2019 Incentive Stock Plan, as herein set forth and as may be amended from time to time.

2.26 "Representative" shall mean (a) the person or entity acting as the executor or administrator of a Participant's estate pursuant to the last will and
testament of a Participant or pursuant to the laws of the jurisdiction in which the Participant had the Participant's primary residence at the date of the
Participant's death, (b) the person or entity acting as the guardian or temporary guardian of a Participant subject to court supervision, (c) the person or
entity which is the Beneficiary of the Participant upon or following the Participant's death, or (d) any person to whom an Award has been permissibly
transferred; provided that only one of the foregoing shall be the Representative, at any point in time, as determined under applicable law and recognized
by the Committee. Any Representative shall be subject to all terms and conditions applicable to the Participant.

2.27 "Restricted Stock" shall mean shares of Common Stock subject to the satisfaction of vesting conditions, transfer restrictions, repurchase rights or
other limitations imposed by the Plan and the Participant's Agreement (which may differ from other Participant's Agreements).

2.28 "Retirement" shall mean the Participant's Termination of Employment upon or after attaining age sixty-five (65).

2.29 "Rule 16b-3" shall mean Rule 16b-3, as from time to time in effect and applicable to the Plan and Participants, promulgated by the Commission
under Section 16 of the Exchange Act.

2.30 "Securities Act" shall mean the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

2.31 "Termination of Employment" shall mean the occurrence of any act or event that actually or effectively causes or results in a person ceasing, for
whatever reason, to be an employee, officer, Director, consultant or other service provider of the Company including, without limitation, Retirement,
death, Disability, resignation by Participant with or without "Good Reason" (as defined by Participant's employment agreement, if any), resignation by
Participant upon a change in control (as defined by Participant's employment agreement, if any), or termination by the Company with or without Cause. A
transfer of employment from the Company to an entity that is an Affiliate, as defined in Section 2.1, or from such an entity to the Company shall not be a
Termination of Employment, unless expressly determined by the Committee. With respect to any person who is not an employee of the Company, the
Committee may determine and include in such person's Agreement more detailed or particular provisions concerning what act or event shall constitute a
Termination of Employment with respect to such person.




2.32 "Transfer" shall mean any sale, gift, assignment, distribution, conveyance, pledge, hypothecation, encumbrance or other transfer of title, whether by
operation of law or otherwise.

In addition, certain other terms used herein shall have the definitions given to such terms in the first place in which the terms are used.

ARTICLE III
ADMINISTRATION

3.1 Structure. The Plan shall be administered by a committee (the "Committee") comprised of two (2) or more Directors, as appointed by the Board. In the
event the Board fails to name a Committee, at any time, the Board shall reserve and exercise the functions of the Committee under the Plan.

A majority of the members of an appointed Committee shall constitute a quorum, and the acts of a majority of the members present at any meeting at
which a quorum is present, or acts approved in writing by all of the members, shall be the acts of the Committee. Notwithstanding any provision contained
in Sections 3.1 or 3.2 to the contrary, the acts of two-thirds (2/3) of the members of the Committee shall be required to exercise the authority granted
under Subsections 3.2(d)(ii), (iii), or (iv) to the extent such action accelerates or waives any restriction or limitation associated with any Award or any
shares of Common Stock relating hereto. A member of the Committee shall not exercise any discretion respecting himself under the Plan.

The Board shall have the authority to remove, replace, or fill any vacancy of any member of the Committee upon notice to the Committee and the affected
member. Any member of the Committee may resign upon notice to the Board. The Committee may allocate among one (1) or more of its members or
may delegate to one (1) or more of its agents, such duties and responsibilities as it determines.

Notwithstanding anything herein to the contrary, with respect to grants of Awards to individuals who are "Officers" and "Directors" (as such terms are
defined for purposes of Section 16 of the Exchange Act) of the Company, at such time or in such circumstances as such individuals are subject to Section
16 of the Exchange Act, such grants shall be made and administered by a "Rule 16b-3 Committee" appointed by the Board. Such Rule 16b-3 Committee
shall consist solely of two (2) or more "Non-Employee Directors" (as defined for purposes of Rule 16b-3) and shall otherwise be constituted and act in
such manner as to permit such grants to Officers and Directors and related transactions under the Plan to be exempt from Section 16(b) of the Exchange
Act in accordance with Rule 16b-3.




Further, notwithstanding anything herein to the contrary, with respect to grants of Awards to individuals who are "Covered Employees" (as defined for
purposes of Section 162(m) of the Code), at such time or in such circumstances as Section 162(m) of the Code may be applicable to the Company as a
"Publicly Held Company" (as defined for purposes of Section 162(m) of the Code), such grants shall be made and administered by a "Section 162(m)
Committee" appointed by the Board. Such Section 162(m) Committee shall consist solely of two (2) or more "Outside Directors" and shall otherwise be
constituted and act in such manner as to permit such grants to Covered Employees to qualify as "Performance-Based Compensation" excludable from
"Applicable Employee Remuneration" (as such terms are defined for purposes of Section 162(m) of the Code) in order that the Company not be subject to
the limitation on deductions allowed for Applicable Employee Remuneration set forth in Section 162(m) of the Code.

Any Rule 16b-3 Committee or Section 162(m) Committee appointed by the Board shall function and have authority, and be subject to the constitutional
and procedural provisions, as herein provided with respect to any Committee appointed by the Board, applicable to the making and administration of the
grants of Awards with respect to which the Committee is appointed. A Rule 16-b Committee or Section 162(m) Committee may be a subcommittee of a
Committee otherwise appointed by the Board.

3.2 Authority. Subject to the terms of the Plan, the Committee (subject to the specific terms and conditions of such appointment as established by the
Board) shall have the authority:

(a) to select those persons to whom Awards may be granted from time to time;

(b) to determine whether and to what extent Awards are to be granted hereunder;

(c) to determine the number of shares of Common Stock to be covered by each Award granted hereunder;

(d) to determine the terms and conditions of any Award granted hereunder including, but not limited to:

(i) the Option Price, the Option Period, any exercise restriction or limitation and any exercise acceleration, forfeiture, or waiver regarding any Option;
(ii) any restriction or limitation and any acceleration, forfeiture, or waiver regarding any Award;

(iii) any shares of Common Stock relating to an Award; and

(iv) any performance criteria and the satisfaction of such criteria relating to an Award.

(e) to determine the Fair Market Value of one (1) share of Common Stock as of any date;

(f) to adjust the terms and conditions, at any time or from time to time, of any Award, subject to the limitations of Section 10.1;
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(g) to provide for the form of Agreements to be utilized in connection with the Plan;

(h) to prescribe the manner in which and the form on which Participants may designate a Beneficiary;
(i) to determine the identity of a Participant's Beneficiary or Representative for purposes of the Plan;
(j) to determine whether a Participant has a Disability, Retirement, or Termination of Employment;

(k) to determine what securities law requirements are applicable to the Plan, Options, and Restricted Stock and the issuance of shares of Common Stock
under the Plan and to require of a Participant that appropriate action be taken with respect to such requirements;

(1) to cancel, with the consent of the Participant or as otherwise provided in the Plan or an Agreement, outstanding Awards;
(m) to interpret and make final determinations with respect to the remaining number of shares of Common Stock available under the Plan;
(n) to determine the restrictions or limitations on the transfer of Common Stock;

(o) to determine whether the Company or any other person has a right or obligation to purchase Common Stock from a Participant and, if so, the terms
and conditions on which such Common Stock is to be purchased,

(p) to determine whether an Award is to be adjusted, modified, or purchased;
(q) to determine whether an Option is to become fully exercisable under the Plan or the terms of an Agreement;
(r) to determine the permissible methods of Option exercise and payment;

(s) to adopt, amend, and rescind such rules, guidelines, procedures and practices as, in its opinion, may be advisable in the administration of the Plan (and
which may differ with respect to Awards granted at different times or to different Participants);

(t) to suspend or delay any time period described in the Plan or any Agreement if the Committee determines the applicable action may constitute a

violation of any law, or result in liability under any law to the Company or a shareholder of the Company, until such time as the action required or
permitted shall not constitute such violation of law or result in such liability;
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(u) to appoint and compensate agents, counsel, auditors or other specialists to aid it in the discharge of its duties; and

(v) to otherwise interpret and apply the terms and provisions of the Plan and any Award issued under the Plan (and any Agreement), and to otherwise
supervise the administration of the Plan.

Any determination made by the Committee pursuant to the provisions of the Plan shall be made in its sole discretion, and in the case of any determination
relating to an Award, may be made at the time of the grant of the Award or, unless in contravention of any express term of the Plan or an Agreement, at
any time thereafter. All determinations and decisions made, and actions undertaken, by the Committee pursuant to the provisions of the Plan shall be final
and binding for all purposes and on all persons, including the Company and Participants.

3.3 Liability and Indemnification. No member of the Committee (or Board, if no Committee has been appointed) shall be liable for any action or
determination made or taken by the member, Committee, or Board, in good faith, with respect to the Plan. Each member of the Committee (or Board) shall
be fully justified in relying or acting, in good faith, upon any report made by the independent public accountants of the Company, and upon any other
information furnished in connection with the Plan. In no event shall any person who is or shall have been a member of the Committee (or Board) be liable
for any determination made or other action taken or any omission to act in reliance upon any such report or information, or for any action taken, including
the furnishing of information, or failure to act, if in good faith.

Each person who is or at any time serves as a member of the Committee (or Board) shall be indemnified and held harmless by the Company against and
from (a) any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by such person in connection with or resulting from any
claim, action, suit or proceeding to which such person may be a party or in which such person may be involved by reason of any action or failure to act
under the Plan, and (b) any and all amounts paid by such person in satisfaction of judgment in any such action, suit, or proceeding relating to the Plan.
Each person covered by this indemnification shall give the Company an opportunity, at its expense, to handle and defend such claim, action, suit or
proceeding before such person undertakes to handle and defend the same on such person's own behalf. The foregoing right of indemnification shall not be
exclusive of any other rights or indemnification to which such persons may be entitled under the articles or certificate of incorporation or by-laws of the
Company, as a matter of law or otherwise, or any power that the Company may have to indemnify such persons or hold such persons harmless.

ARTICLE IV
STOCK SUBJECT TO PLAN

4.1 Number of Shares Available. Subject to adjustment under Section 4.5, the total number of shares of Common Stock reserved and available for
distribution pursuant to the grant of Awards under the Plan shall be 10,000,000 shares of Common Stock. Such shares may consist, in whole or in part, of
authorized and unissued shares or treasury shares.




Subject to adjustment under Section 4.5, the maximum number of shares of Common Stock reserved and available for distribution pursuant to the grant of
Options under the Plan shall be 10,000,000 shares of Common Stock. Subject to adjustment under Section 4.5, the maximum number of shares of
Common Stock reserved and available for distribution pursuant to the grant of Restricted Stock under the Plan shall be 10,000,000 shares of Common
Stock.

4.2 Release of Shares. Subject to Sections 6.3 and 7.3, if any shares of Common Stock that are subject to any Award cease to be subject to an Award or

are forfeited or repurchased, if any Option otherwise terminates without issuance of shares of Common Stock being made to the Participant, or if any
shares (whether or not restricted) of Common Stock are received by the Company in connection with the exercise of an Option or grant of Restricted
Stock, including the satisfaction of tax withholding, such shares, in the discretion of the Committee, may again be available for distribution in connection
with Awards under the Plan.

4.3 Conditions on Issuance of Shares. Shares of Common Stock issued in conjunction with an Award shall be subject to the terms and conditions
specified herein and to such other terms, conditions, and restrictions as the Committee, in its discretion, may determine or provide in an Agreement.

The Company shall not be required to issue or deliver any certificates for shares of Common Stock, cash, or other property prior to (a) the listing of such
shares on any stock exchange (or other public market) on which the Common Stock may then be listed (or regularly traded), (b) the completion of any
registration or qualification of such shares under Federal or state law, or any ruling or regulation of any government body which the Committee
determines to be necessary or advisable, and (c) the satisfaction of any applicable withholding obligation.

The Committee may require any person exercising an Option or receiving Restricted Stock to make such representations, furnish such information, and
execute such other documents as it may consider appropriate in connection with the issuance or delivery of the shares of Common Stock in compliance
with applicable law or otherwise including, but not limited to, requiring each person purchasing shares to represent and agree with the Company, in
writing, that such person is acquiring the shares without a view to the distribution thereof.

The Company may cause any certificate for any share of Common Stock to be delivered on exercise of an Option or pursuant to a grant of Restricted
Stock to be properly marked with a legend or other notation reflecting the limitations on Transfer of such Common Stock as provided in this Plan or as the
Committee may otherwise require.

Fractional shares shall not be delivered but shall be rounded to the next lower whole number of shares. No cash settlements shall be made with respect to
fractional shares eliminated by rounding.




Any amounts owed to the Company or an Affiliate by the Participant of whatever nature may be offset by the Company from the value of any shares of
Common Stock, cash, or other thing of value under this Plan or an Agreement to be transferred to the Participant, and no shares of Common Stock, cash,
or other thing of value under this Plan or an Agreement shall be transferred unless and until all disputes between the Company, any Affiliate, and the
Participant have been fully and finally resolved and the Participant has waived all claims to such against the Company and any Affiliate to the satisfaction
of the Committee.

4.4 Shareholder Rights.

(a) Option. No person shall have any rights of a shareholder as to shares of Common Stock subject to an Option until after (i) proper exercise of the
Option, (ii) such other action is taken by the person as may be required pursuant to the Agreement evidencing such Option, and (iii) such shares shall have
been recorded on the Company's official shareholder records as having been issued or transferred. Upon exercise of an Option or any portion thereof, the
Company shall have sixty (60) days in which to issue the shares and the Participant will not be treated as a shareholder for any purpose prior to such
issuance. No adjustment shall be made for cash dividends or other rights for which the record date is prior to the date such shares are recorded as issued or
transferred in the Company's official shareholder records, except as provided herein or in an Agreement.

(b) Restricted Stock. Each Participant receiving an Award shall be issued a stock certificate in respect of such Common Stock. Such certificate shall be
registered in the name of such Participant and shall bear the legend referenced in Section 4.3. No person shall have any rights of a shareholder as to shares
of Common Stock subject to an Award until such shares shall have been recorded on the Company's official shareholder records as having been issued or
transferred. Upon grant of an Award, the Company shall have thirty (30) days in which to issue the shares, and the Participant will not be treated as a
shareholder for any purpose prior to such issuance. The Participant shall have the right to vote when the Company has (a) issued the shares to the
Participant, and (b) recorded such shares on the official shareholder records of the Company. In addition, on vesting the Participant shall not be entitled to
any dividends declared and paid on Common Stock between the Grant Date and the date of vesting.

4.5 Adjustment for Corporate Changes. In the event of any Company stock dividend, stock split, combination or exchange of shares, recapitalization or
other change in the capital structure of the Company or any Affiliate, corporate separation or division of the Company (including, but not limited to, a
split-up, spin-off, split-off or distribution to Company shareholders other than a normal cash dividend), sale by the Company of all or a substantial portion
of its assets, reorganization, rights offering, a partial or complete liquidation, or any other corporate transaction or event involving the Company or any
Affiliate, then the Committee shall determine whether (and the extent to which) or not to adjust or substitute, as the case may be, the number of shares of
Common Stock available for Awards under the Plan, the number of shares of Common Stock covered by outstanding Awards, the exercise price per share

of outstanding Options, and performance conditions and any other characteristics or terms of the Awards as the Committee shall deem necessary or
appropriate to reflect equitably the effects of such changes to the Participants; provided, however, that any fractional shares resulting from such
adjustment shall be eliminated by rounding to the next lower whole number of shares (and no cash settlements shall be made with respect to fractional
shares eliminated by rounding).




ARTICLE V
ELIGIBILITY AND SELECTION

5.1 Eligibility. The persons eligible to participate in the Plan and be granted Awards shall be employees, officers, Directors, consultants or other service
providers of the Company or any Affiliate.

For purposes of this Section 5.1, prospective employees, officers, Directors, consultants or other service providers of the Company or any Affiliate shall
be eligible to participate in the Plan and be granted Awards in connection with and in furtherance of written offers of employment, retention, or
engagement, prior to the date any such person commences employment or first performs services for the Company or any Affiliate; provided that:

(a) any Award granted to such person shall be granted contingent on such person commencing employment or performance of services for the Company
or any Affiliate, and shall be exercisable no earlier than the date on which such person commences employment or first performs service for the
Company;

(b) any Option granted to such person who will not be a common-law employee of the Company (or any "Parent" or "Subsidiary" of the Company as
defined in Section 424 of the Code) shall be a Nonqualified Stock Option; and

(c) any Option granted to such person who will be a common-law employee of the Company (or any "Participant” or "Subsidiary" of the Company as
defined in Section 424 of the Code) designated as an Incentive Stock Option shall be deemed granted effective on the date such person commences such
employment, with the exercise price of the Option to be determined pursuant to Section 6.3(b) as of such date of commencement of employment.

5.2 Selection of Participants. Of those persons eligible to participate in the Plan as described in Section 5.1, the Committee shall, from time to time and in

its sole discretion, select the persons to be granted Awards and shall determine the terms and conditions with respect thereto. The Committee may give
consideration to such factors as deemed relevant by the Committee to making such selection and determination.
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5.3 Awards in Substitution. Awards (including cash in respect of fractional shares) may be granted under the Plan from time to time in substitution for (a)
options, or (b) vested or unvested shares held by employees, officers, Directors, consultants or service providers of other corporations who are about to
become employees, officers, Directors, consultants or service providers of the Company or an Affiliate as the result of a merger or consolidation of the
employing corporation with the Company or an Affiliate, or the acquisition by the Company or an Affiliate of the assets of the employing corporation, or
the acquisition by the Company or an Affiliate of the stock of the employing corporation, as the result of which it becomes an Affiliate. The terms and
conditions of the Awards so granted may vary from the terms and conditions set forth in this Plan at the time of such grant as the Committee may deem
appropriate to conform, in whole or in part, to the provisions of the options or (vested or unvested) shares in substitution for which they are granted.

ARTICLE VI
STOCK OPTIONS

6.1 General. The Committee shall have authority to grant Options under the Plan at any time or from time to time. An Option shall entitle the Participant
to receive shares of Common Stock upon exercise of such Option, subject to the Participant's satisfaction in full of the conditions, restrictions, or
limitations imposed in accordance with the Plan and an Agreement (which may differ from other Agreements) including, without limitation, payment of
the Option Price.

6.2 Grant of Options. The grant of an Option shall occur as of the date the Committee determines. Each Option granted under the Plan shall be evidenced
by an Agreement, in a form prescribed or approved by the Committee, that shall embody the terms and conditions of such Option and which shall be
subject to the express terms and conditions set forth in the Plan. A person selected by the Committee to receive an Option shall not become a Participant
and have any rights with respect to such Option unless and until such person has executed such Agreement, has delivered a fully executed copy of such
Agreement to the person or office designated by the Committee, and has otherwise complied with any applicable requirements set forth by the Committee
as part of the grant of the Option.

Each Option shall be designated in the Agreement as either an Incentive Stock Option or a Nonqualified Stock Option. Notwithstanding such designation,
however, to the extent that the aggregate Fair Market Value of the shares of Common Stock with respect to which Incentive Stock Options are exercisable
for the first time by the Participant during any calendar year (under all plans of the Company and any Affiliate) exceeds $100,000, or in the event (and
only to the extent) that an Option designated as an Incentive Stock Option fails to satisfy the requirements of Section 422 of the Code, such Options shall
be treated as Nonqualified Stock Options. For purposes of this Section 6.2, Incentive Stock Options shall be taken into account in the order in which they
were granted. The Fair Market Value of the shares of Common Stock shall be determined, for purposes of that $100,000 limitation, as of the time the
Option with respect to such shares is granted.




Neither the Plan nor any Option shall confer upon a Participant any right with respect to continuing the Participant's relationship as a service provider with
the Company, nor shall they interfere in any way with the Participant's right or the Company's right to terminate such relationship at any time, with or
without Cause.

6.3 Terms and Conditions. Options shall be subject to such terms and conditions as shall be determined by the Committee, including the following:

(a) Option Period. The Option Period of each Option shall be fixed by the Committee. Notwithstanding anything herein to the contrary, unless otherwise
determined by the Committee and provided in an Agreement, the Option Period of each Option shall be ten (10) years from the Grant Date of the Option.
Moreover, in the case of Incentive Stock Options granted to a Participant who, at the time of grant owns stock representing more than ten percent (10%)
of the total combined voting power of all classes of stock of the Company or any Affiliate, the term of the Incentive Stock Option shall be five (5) years
from the Grant Date or such shorter term as may be provided in the Agreement.

(b) Option Price. The Option Price per share of the Common Stock purchasable under an Option shall be determined by the Committee. The Option Price
per share shall not be less than the Fair Market Value of a share of Common Stock made subject to the Option, determined as of the Grant
Date; provided, however, that the Option Price shall not be less than the Fair Market Value determined as of the date that the principal terms of the Option
are fixed, authorized, and approved by or on behalf of the Committee if such date is not designated as the Grant Date. Moreover, in the case of Incentive
Stock Options granted to a Participant who, at the time of grant owns stock representing more than ten percent (10%) of the total combined voting power
of all classes of stock of the Company or any Affiliate, the per share Option Price shall be no less than one hundred ten percent (110%) of the Fair Market
Value per share on the Grant Date.

(c) Execution of Related Documents. A Participant shall be required to enter into such non-competition, non-solicitation, and confidentiality agreements
as the Committee shall specify or as such provisions may be included in the Agreement.

(d) Vesting and Exercisability. Options shall become vested and be exercisable as determined by the Committee and set forth in each Agreement. An
Agreement shall state, with respect to all or designated portions of the shares of Common Stock subject thereto, the time at which, the conditions upon
which, or the installments in which the Option shall become vested and be exercisable during the Option Period. The Committee may establish
requirements for vesting and exercisability based on (i) periods of employment or rendering of services, (ii) the satisfaction of performance criteria with
respect to the Company or the Participant (or both), (iii) both periods of employment or rendering of services and satisfaction of performance criteria, or
(iv) the occurrence of certain events including, but not limited to, a Change in Control.
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Notwithstanding anything herein to the contrary, unless otherwise determined by the Committee and provided in the Agreement, each Option shall
become vested and exercisable under the following provisions:

The Committee may substitute an effective date identified in the particular Agreement in place of the Grant Date for use with the foregoing vesting
schedule or with any other vesting schedule set forth in such Agreement.

In the case of any Option which, at the Grant Date, is granted with provisions for vesting and exercisability at a later date or in installments, whether by
determination of the Committee or by operation of the preceding paragraph, the Committee may thereafter, at any time and in its sole discretion, waive or
modify such vesting requirements with respect to such Option, in whole or in part, and accelerate the exercisability of all or a portion of the Option.

(e) Method of Payment. Unless otherwise determined by the Committee and provided in an Agreement, payment of the Option Price under each Option
shall be made, in full or in part, by cash or check. No shares of Common Stock shall be issued on exercise of an Option until full payment therefor has
been made and all other applicable conditions have been satisfied, as determined by the Committee. Alternative methods of payment the Committee may
consider shall include, but are not limited to, the following: (1) tendering other shares of Common Stock which have either been owned by the Participant
for more than six (6) months on the date of surrender or were acquired upon exercise of the Option for which payment is being made and which, in either
case, have a Fair Market Value on the date of surrender equal to the aggregate Option Price of the shares for which the Option is being exercised, (2)
consideration received by the Company under a broker-assisted cashless exercise program implemented by the Company with respect to the Plan, or (3)
any combination of the foregoing methods of payment.

(f) Nontransferability of Options. Except as specifically provided herein or in an Agreement, no Option or interest therein shall be transferable by the
Participant other than by will or by the laws of descent and distribution, and an Option shall be exercisable during the Participant's lifetime only by the
Participant.

(g) Designation of Beneficiary. A Participant may designate a Beneficiary who may exercise the Participant's Option after the Participant's death, subject
to the provisions of the Plan. Such designation shall be made in such manner and on such form as shall be prescribed by the Company.

6.4 Effect of Termination of Employment. Except as otherwise determined by the Committee and set forth in an Agreement, if a Participant incurs a
Termination of Employment, for any reason, prior to the expiration of the Option Period of any Option, the Option, if not vested and exercisable on the
date of Termination of Employment, or any portion of the Option that is not vested and exercisable on the date of the Termination of Employment, shall
expire and be forfeited, and shall be void for all purposes, immediately on the date of Termination of Employment.
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Except as otherwise determined by the Committee and set forth in an Agreement, in the case of a Participant who incurs a Termination of Employment
prior to the expiration of the Option Period of any Option, the Option, if vested and exercisable on the date of Termination of Employment, or any portion
of the Option that is vested and exercisable on the date of Termination of Employment, shall continue to be exercisable only for the applicable extended
time period following such Termination of Employment set forth hereinafter and shall otherwise cease to be exercisable as of the close of business on the
date of Termination of Employment.

(a) In the event of Termination of Employment constituting Retirement, such Option or such portion thereof may be exercised by the Participant until the
end of the ninety (90) day period commencing with the date of Retirement or, if earlier, the expiration of the Option Period.

(b) In the event of Termination of Employment due to death, such Option or such portion thereof may be exercised by the Participant's Representative
until the end of the twelve (12) month period commencing with the date of the Participant's death or, if earlier, the expiration of the Option Period.

(c) In the event of Termination of Employment due to Disability, such Option or such portion thereof may be exercised by the Participant or, in the event
the Participant is legally incompetent, the Participant's Representative until the end of the six (6) month period commencing with the date of Disability or,
if earlier, the expiration of the Option Period.

(d) In the event of Termination of Employment at the election of the Participant with "Good Reason" (as defined by such Participant's Employment
Agreement), such Option or such portion thereof may be exercised by the Participant until the end of the ninety (90) day period commencing with the date
of Termination of Employment or, if earlier, the expiration of the Option Period.

(e) In the event of Termination of Employment by the Company or an Affiliate, as the case may be, without Cause, such Option or such portion thereof
may be exercised by the Participant until the end of the ninety (90) day period commencing with the date of Termination of Employment or, if earlier, the
expiration of the Option Period.

(f) Notwithstanding anything in the preceding subparagraphs (a) through (e) to the contrary, in the event of Termination of Employment of a Participant
by the Company or an Affiliate, as the case may be, for Cause, such Option or such portion thereof shall cease to be exercisable automatically upon first
notification to the Participant by the Company or the Affiliate of such termination, with no extended time period for any exercise of the Option or any
portion thereof. If a Participant's employment or services are suspended pending an investigation of whether the Participant's employment or services
should be terminated for Cause, all of the Participant's rights under any Option shall likewise be suspended during the period of such investigation.

21




Notwithstanding anything herein to the contrary, the Committee may, at any time and in its sole discretion, further extend or modify the extended time
periods for exercisability set forth in this Section 6.4, or waive or modify the operation of the provisions of this Section 6.4 as regards elective Termination
of Employment without appropriate or agreed notice and agreed termination terms or Termination of Employment for Cause.

6.5 Information Available to Participants. At least annually, the Company shall make available to all Participants copies of the Company's financial
statements for its most recently completed fiscal year. Except as may be required by applicable law, neither the Company nor the Committee shall have
any duty or obligation to provide or make available to any Participant any other disclosures or information regarding the Company, and no Participant
shall have any right to obtain any other disclosures or to receive any other information regarding the Company, in connection with the grant or exercise of
any Option.

6.6 Exercise of Options. An Option which is vested and exercisable shall be exercised by a Participant (or a Representative), in whole or in part, at any
time during the Option Period, by giving written notice to the Company, in such form and manner as the Committee may prescribe, specifying the number
of shares of Common Stock attributable to the Option to be purchased. Such notice of exercise given to the Company shall be accompanied by payment,
in full, of the Option Price and any other executed documents required by the Committee.

6.7 Withholding on Exercise. No later than the date as of which an amount first becomes includible in the gross income of the Participant for Federal
income tax purposes with respect to any Option, the Participant shall pay to the Company (or other entity identified by the Committee) or make
arrangements satisfactory to the Company or other entity identified by the Board regarding the payment of any Federal, state, local or foreign taxes of any
kind required by law to be withheld with respect to such amount. The obligations of the Company under the Plan shall be conditional on such payment or
arrangements, and the Company and any Affiliate shall, to the extent permitted by law, have the right to deduct any such taxes from any payment
otherwise due to the Participant.

6.8 Cash-Out of Option. On receipt of written notice of exercise of an Option at any time prior to a Change in Control, the Committee may elect, at any
time, in lieu of issuing Common Stock to cash-out all or any portion of the Option, provided such action would not violate Section 409A of the Code, by
paying to the Participant an amount, in cash, equal to the excess of the Fair Market Value of a share of Common Stock, as of the date of exercise, over the
Option Price, multiplied by the number of shares of Common Stock subject to the Option elected to be cashed-out by the Committee. The Committee may
elect to cash-out all or any portion of an outstanding Option at any other time, using the same formula as described above for determining the
consideration to be paid, regardless of any exercise notice or Change in Control. Cash-outs relating to Options held by Participants who are actually or
potentially subject to Section 16 of the Exchange Act shall comply with Rule 16b-3, to the extent applicable. The Committee may elect to offset against
any cash-out payment under this Section 6.8 any amounts outstanding under any indebtedness or obligations owed by the Participant to the Company or
any Affiliate.
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ARTICLE VII
RESTRICTED STOCK

7.1 General. The Committee shall have authority to grant an Award of Restricted Stock under the Plan at any time or from time to time.

7.2 Grant of Restricted Stock. The Grant Date shall be determined by the Committee. Each Award of Restricted Stock granted under the Plan shall be
evidenced by an Agreement, in a form prescribed or approved by the Committee, that shall embody the terms and conditions of such Award of Restricted
Stock and which shall be subject to the express terms and conditions set forth in the Plan. Such Agreement shall become effective upon execution and
delivery by the Participant, and receipt by the person or office designated by the Committee.

7.3 Terms and Conditions. Awards of Restricted Stock shall be subject to such terms and conditions as shall be determined by the Committee, including
the following:

(a) Vesting Schedule. Awards of Restricted Stock shall become vested in accordance with a schedule determined by the Committee and set forth in each
Agreement. An Agreement shall state, with respect to all or designated portions of the shares of Common Stock subject thereto, the time at which, the
conditions upon which, or the installments in which the Award shall become vested. The Committee may establish requirements for vesting based on (i)
periods of employment or rendering of services, (ii) the satisfaction of performance criteria with respect to the Company or the Participant (or both), (iii)
both periods of employment or rendering of services and satisfaction of performance criteria, or (iv) the occurrence of certain events including, but not
limited to, a Change in Control.

Notwithstanding anything herein to the contrary, unless otherwise determined by the Committee and provided in the Agreement, each Awards of
Restricted Stock shall become vested under the following provisions:

The Committee may substitute an effective date identified in the particular Agreement in place of the Grant Date for use with the foregoing vesting
schedule or with any other vesting schedule set forth in such Agreement.

In the case of any Award which, at the Grant Date, is granted with provisions for vesting at a later date or in installments, whether by determination of the

Committee or by operation of the preceding paragraph, two-thirds (2/3) of the Committee may thereafter, at any time and in its sole discretion, waive or
modify such vesting requirements with respect to such Award, in whole or in part, and accelerate the vesting condition of all or a portion of the Award.
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(b) Representations. The Committee may require each person receiving shares pursuant to an Award to represent to and agree with the Company in
writing that such person is receiving the shares without a view to the distribution thereof. The certificates for such shares may include any legend that the
Committee deems appropriate to reflect any restrictions on transfer.

(c) Other Terms and Conditions. Awards shall be subject to such other terms and conditions as may be determined by the Committee and set forth in an
Agreement.

7.4 Effect of Termination of Employment.

(a) Without Cause. Except as otherwise determined by the Board and set forth in an Agreement, a Participant shall forfeit all Awards which are not vested
on or before the effective date of a Participant's Termination of Employment without Cause. The Awards shall be forfeited and cancelled effective as of
the date of the Participant's Termination of Employment.

(b) For Cause. Except as otherwise determined by the Board and set forth in an Agreement, and notwithstanding any provision in Section 7.3 to the
contrary, a Participant shall forfeit all Awards (whether vested or not vested) if a Participant incurs a Termination of Employment for Cause. The Awards
shall be forfeited and cancelled effective as of the date of the Participant's Termination of Employment.

7.5 Withholding. No later than the date as of which an amount first becomes includible in the gross income of the Participant for Federal income tax
purposes with respect to any Award, the Participant shall pay to the Company (or other entity identified by the Committee) or make arrangements
satisfactory to the Company or other entity identified by the Committee regarding the payment of any Federal, state, local or foreign taxes of any kind
required by law to be withheld with respect to such amount. The obligations of the Company under the Plan shall be conditional on such payment or
arrangements, and the Company and any Affiliate shall, to the extent permitted by law, have the right to deduct any such taxes from any payment
otherwise due to the Participant.

ARTICLE VIII
PROVISIONS APPLICABLE TO ACQUIRED STOCK

8.1 Securities Law Restrictions. The Company may impose such other restrictions on any shares of Common Stock granted pursuant to an Award under
the Plan as it may deem advisable including, but not limited to, restrictions intended to achieve compliance with (a) the Securities Act, (b) the
requirements of any stock exchange or over the counter market upon which the Common Stock is then listed or traded, and (c) any Blue Sky or state
securities laws applicable to such Common Stock. If at any time the Committee shall determine, in its discretion, that the listing, registration, or
qualification of any shares of Common Stock to be granted under the Plan upon any securities exchange or under any state or Federal law, or the consent
or approval of any governmental or regulatory body, is necessary or desirable as a condition of or in connection with the grant or issuance of Common
Stock hereunder, then no Award may be made unless such listing, registration, qualification, consent or approval shall have been effected or obtained free
of any conditions not acceptable to the Committee. The Committee may require any Participant receiving an Award under the Plan to make such
representations and furnish such information as it may consider appropriate in connection with the issuance or delivery of any such Common Stock in
compliance with applicable law and shall have the authority to cause the Company, at its expense, to take any action related to the Plan which may be
required in connection with such listing registration, qualification, consent or approval.
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8.2 Registration Statement. If a registration statement is not in effect under the Securities Act or any applicable state securities laws with respect to the
Common Shares, the Company may require the Participant to represent, in writing, that the Common Shares received are being acquired for investment
and not with a view to distribution and agree that the Common Shares will not be disposed of except pursuant to an effective registration statement, unless
the Company shall have received an opinion of counsel that such disposition is exempt from such requirement under the Securities Act and any applicable
state securities laws. The Company shall include on certificates representing Common Shares delivered pursuant to the Plan such legends referring to the
foregoing representations or restrictions and any other applicable restrictions on resale as the Committee, in its discretion, shall deem appropriate.

8.3 Transfer on Change in Control. A Participant may Transfer, or may be required to sell, shares of Common Stock acquired pursuant to an Award upon
the effective date of a Change in Control, as provided in Section 9.2. Notwithstanding anything herein to the contrary, the Committee may, at any time
and in its sole discretion, provide that corporate transactions in addition to those specified in Section 9.2 as constituting a Change in Control, shall
constitute events upon the effective date of which a Participant may Transfer any or all of the Shares of Common Stock acquired by the Participant
pursuant to an Award.

8.4 Estate Planning Transfers. Notwithstanding anything herein to the contrary, a Participant may, at any time, make a Transfer of shares of Common
Stock received pursuant to an Award to his parents, spouse, or descendants or to any trust for the benefit of the foregoing or to a custodian under any
uniform gifts to minors act or similar statute for the benefit of any of the Participant's descendants.

8.5 Binding Effect of Plan. Any otherwise permitted Transfer of shares acquired pursuant to an Award shall not be permitted or valid unless and until the

transferee agrees to be bound by the provisions of this Plan, and any provision restricting Common Stock under the Agreement; provided that
"Termination of Employment" shall continue to refer to the Termination of Employment of the Participant.
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8.6 Limited Transfer During Offering. In the event there is an effective registration statement under the Securities Act pursuant to which shares of
Common Stock shall be offered for sale in an underwritten offering, a Participant shall not, during the period requested by the underwriters managing the
registered offering, effect any public sale or distribution of shares received directly or indirectly pursuant to an Award.

8.7 Disqualifying Disposition. If a Participant disposes of shares of Common Stock acquired pursuant to the exercise of an Incentive Stock Option in any
transaction considered a "disqualifying disposition" under Section 421(b) of the Code, the Participant shall provide notice to the Company of such
transaction. The Company shall have the right to deduct any Federal, state, local or foreign taxes of any kind required by law to be withheld, with respect
to the amount involved in such transaction, from any amounts otherwise payable by the Company to the Participant, or to require the Participant to make
other arrangements satisfactory to the Company regarding payment of such taxes.

8.8 Rights of Repurchase. Prior to the effective date of a Change in Control, upon a Termination of Employment of a Participant, the Company shall have
the right to repurchase all or any portion of the shares of Common Stock acquired pursuant to an Award (the "Acquired Shares"), whether held by the
Participant or by a transferee of the Participant as permitted under Section 8.4 (a "Permitted Transferee"), on the following terms and conditions:

(a) The Company may exercise such right by delivery of written notice (the "Repurchase Notice") to the Participant or any Permitted Transferees within
ninety (90) days after the date of the Participant's Termination of Employment or, if later, within ninety (90) days after the date the Participant or the
Participant's Representative exercises the Participant's Option following the Participant's Termination of Employment (pursuant to Section 6.4) to obtain
Acquired Shares. The Repurchase Notice shall set forth the number of Acquired Shares to be acquired by the Company from the Participant or the
Permitted Transferees, the aggregate consideration to be paid for the Acquired Shares and the time and place for the closing of such transaction.

(b) The repurchase of Acquired Shares shall be closed at the Company's executive offices, or at such other location as may be designated by the
Company, within twenty (20) days after the date of delivery of the applicable Repurchase Notice. At the closing, the Company shall pay the purchase

price to the Participant (or, if applicable, the Permitted Transferee), and the Participant (or, if applicable, the Permitted Transferee) shall deliver the

certificate or certificates representing such Acquired Shares to the Company (or nominee), accompanied by duly executed stock powers. The Company
shall be entitled to receive customary representations and warranties from the seller regarding the sale of Acquired Shares (including representations and
warranties regarding good title to such shares, free and clear of any liens or encumbrances) and to require a seller's signature to be guaranteed by a national
bank or reputable securities broker.
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(c) The purchase price per share to be paid for the Acquired Shares repurchased by the Company shall be equal to the Fair Market Value of each such
Acquired Share as of the date of the Participant's Termination of Employment.

(d) The Company shall make payment for Acquired Shares by, at the option of the Company, (i) a check or wire transfer of funds to the extent such

payment would not cause the Company to violate the General Corporation Law of the State of Nevada and would not cause the Company to breach any
agreement to which it is a party relating to the indebtedness for borrowed money or other material agreement, (ii) a subordinated promissory note of the
Company bearing interest (payable quarterly in cash unless otherwise prohibited) at the applicable federal rate for medium-term obligations, with all
remaining principal and interest payment due on the fifth (5th) anniversary of the date of issuance and which shall be subordinated on terms and
conditions satisfactory to the holders of the Company's indebtedness for borrowed money, or (iii) a combination of (i) and (ii) above in such proportions as
the Company may determine in its sole discretion. In addition, the Company may pay the purchase price by offsetting amounts outstanding under an
indebtedness or obligations owed by the Participant to the Company or any Affiliate.

(e) Notwithstanding the foregoing, any repurchase of Acquired Shares attributable to an Incentive Stock Option shall not take place before the first
anniversary of the Participant's acquisition of such Acquired Shares, and such repurchase shall be closed within ninety (90) days after a ninety (90) day
advance Repurchase Notice is given, so as not to create a "disqualifying disposition" of the Acquired Shares within the meaning of Code Sections 421(b)
and 422(a)(i).

ARTICLE IX
CHANGE IN CONTROL PROVISIONS

9.1 Accelerated Vesting on Change in Control. Notwithstanding any other provision of the Plan or in an Agreement to the contrary, in the event of a
Change in Control (as defined in Section 9.2), any Award outstanding as of the effective date of the Change in Control that was granted which are not then
fully vested (or exercisable) shall become fully vested (or exercisable) to the full extent of the original Award.

9.2 Definition of Change in Control. For purposes of this Plan, a "Change in Control" shall be deemed to have occurred at such time as (a) a person or a
group (within the meaning of Sections 13(d) or 14(d)(2) of the Exchange Act), other than a person who is an existing holder of capital stock of the
Company or a group consisting solely of existing holders of capital stock of the Company, becomes the "beneficial owner" (as defined in Rule 13d-3
promulgated under the Exchange Act) of more than fifty (50%) percent of the Company's total outstanding capital stock, (b) a sale, lease or exchange of
substantially all of the Company's assets and related business to a third party unaffiliated with an existing holder of capital stock of the Company, or (c) a
merger of the Company into or consolidation with another corporation which is unaffiliated with the shareholders or management of the Company and,
after giving effect to such merger or consolidation, the existing holders of capital stock of the Company immediately prior to such merger or consolidation
own less than fifty-one percent (51%) of the capital stock of the surviving entity. Notwithstanding the foregoing, if Participant is a party to an
employment agreement or consulting agreement with the Company that contains a change in control provision and a definition of change in control, the
definition of change in control in the employment agreement or consulting agreement, as the case may be, shall be utilized under this Agreement, with
respect to said Participant employee/consultant only, in place of the Change in Control definition set forth in this Section 9.2
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ARTICLE X
MISCELLANEOUS

10.1 Amendment and Termination. The Board may amend or terminate the Plan at any time, but no amendment or termination shall be made which would
impair the rights of a Participant under an Award theretofore granted without the Participant's consent, except to the extent such amendment or
termination is made pursuant to express provisions of the Plan or an Agreement or is necessary for the Plan or an Award to comply with any applicable
law, regulation, or rule, or in connection with a Change in Control.

The Board may amend the terms of any Award theretofore granted as set forth in an Agreement, prospectively or retroactively, but no such amendment

shall be made which would impair the rights of any Participant without the Participant's consent, except to the extent such an amendment is made
pursuant to express provisions of the Plan or an Agreement or is necessary for the Plan or an Award to comply with any applicable law, regulation, or rule,
or in connection with a Change in Control.

Notwithstanding the foregoing to the contrary, the Board shall not amend or terminate the Plan or an Agreement if the result of such amendment or
termination would cause the Award to be governed by Section 409A of the Code.

10.2_Fail-Safe for Rule 16b-3. With respect to persons subject to Section 16 of the Exchange Act, transactions under this Plan are intended to comply with
all applicable conditions of Rule 16b-3. To the extent any provision of the Plan or action by the Committee fails to comply, it shall be deemed null and
void, to the extent permitted by law and deemed advisable by the Committee. In the event the Plan does not include a provision required by Rule 16b-3 to
be stated herein, such provision (other than one relating to eligibility requirements or the price and amount of Awards) shall be deemed to be incorporated
by reference into the Plan with respect to Participants subject to Section 16.

If at the time a Participant incurs a Termination of Employment (other than due to Cause) or if at the time of a Change in Control, the Participant is subject
to "short-swing" liability under Section 16 of the Exchange Act, any time period provided for under the Plan or an Agreement, to the extent necessary to
avoid the imposition of such liability, shall be suspended and delayed during the period the Participant would be subject to such liability, but such
suspension and delay shall not be for more than six (6) months and one (1) day and not to exceed the Option Period, whichever is shorter.
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10.3 Fail-Safe for Incentive Stock Options. Notwithstanding anything in the Plan to the contrary, no term of the Plan relating to Incentive Stock Options
shall be interpreted, amended or altered, nor shall any discretion or authority granted under the Plan be exercised, so as to disqualify the Plan under
Section 422 of the Code or, without the consent of the Participant affected, to disqualify any Incentive Stock Option under Section 422 of the Code.

10.4 Fail-Safe for Mitigation of Excise Tax. Except as otherwise provided in an Agreement or if the requirements of Treasury Regulation §1.280G-1
Q&A6(a)(2) are met to the satisfaction of the Committee, if any payment or right accruing to a Participant under this Plan (without the application of this
provision), either alone or together with other payments or rights accruing to the Participant from the Company ("Total Payments"), would constitute a
"parachute payment" (as defined in Section 280G of the Code), such payment or right shall be reduced to the largest amount or greatest right that will
result in no portion of the amount payable or right accruing under the Plan being subject to an excise tax under Section 4999 of the Code or being
disallowed as a deduction under Section 280G of the Code. The determination of the amount of any potential reduction in the payments or rights shall be
made by the Committee, in good faith, after consultation with the Participant and shall be communicated to the Participant. The Participant shall
cooperate, in good faith, with the Committee in making such determination and providing the necessary information for this purpose. The foregoing
provisions of this paragraph shall apply with respect to any person only if, after reduction for any applicable Federal excise tax imposed by Section 4999
of the Code and Federal income tax imposed by the Code, the Total Payments accruing to such person would be less than the amount of the Total
Payments as reduced, if applicable, under the foregoing provisions of the Plan and after reduction for only Federal income taxes.

10.5 No Creditor Rights. Unless otherwise provided in this Plan or in an Agreement, no Option shall be subject to the claims of Participant's creditors and
no Award may be transferred, assigned, alienated or encumbered in any way other than by will or the laws of descent and distribution or to a
Representative upon the death of the Participant.

10.6 No Rights with Respect to Employment Nothing contained herein shall be deemed to alter the employment relationship between the Company or
any Affiliate and a Participant, or the contractual relationship between the Company or any Affiliate and a Participant if there is a written contract
regarding such relationship. Nothing contained herein shall be construed to constitute a contract of employment or a contract for services between the
Company or any Affiliate and a Participant. The Company or any Affiliate, as the case may be, and each of the Participants shall continue to have the
right to terminate the employment or service relationship at any time for any reason, except as provided in a written contract.
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10.7 Relationship to Other Benefits. No payment under the Plan shall be taken into account in determining any benefits under any retirement or welfare
benefit plan of the Company, unless otherwise specifically provided in such plan of the Company.

The adoption of the Plan by the Board shall not be construed as creating any limitations on the power of the Company or the Board to adopt such other
incentive arrangements as the Company or the Board may deem desirable including, without limitation, any stock appreciation right, phantom stock,
bonus arrangement, stock options, or restricted stock other than under the Plan, and such arrangements may be applicable either generally or only in
specific cases.

10.8 Controlling Law. The Plan, all Agreements and all Awards granted and actions taken thereunder shall be governed by and construed in accordance
with the laws of the State of Nevada (other than its law respecting choice of law). The Plan and all Agreements shall be construed to comply with all
applicable law and to avoid liability to the Company, any Affiliate and (to the extent feasible) to Participants including, without limitation, liability under
Section 16(b) of the Exchange Act.

10.9 Waiver of Cumulative Rights. The failure or delay of either the Company or a Participant to require performance by the other party under any
provision of the Plan or an Agreement shall not affect the Company's or the Participant's right to require such performance, unless and until such
performance has been waived in writing. Each and every right provided by the Plan and an Agreement shall be cumulative and may be exercised from
time to time in whole or in part (unless otherwise specifically provided).

10.10 Notices. Any notice which either the Company or a Participant may be required or permitted to provide to the other party under the Plan or an
Agreement shall be in writing and shall be deemed sufficiently given if personally delivered or sent by either facsimile, overnight courier, or postage paid
first class mail. Notices sent by mail shall be deemed received three (3) business days after mailed, but in no event later than the date of actual receipt.
Notices shall be directed, if to a Participant, to the Participant's address indicated in the Company's business records or as otherwise designated in writing
delivered by the Participant to the Company to apply for purposes of the Plan and, if to the Company, to the Secretary of the Company at the Company's
principal executive office or to such other officer of the Company at such address as may be designated in an Agreement or otherwise in writing delivered
by the Company to the Participant.

10.11 Successors and Assigns. This Plan and an Agreement shall inure to the benefit of and be binding upon each successor and assign of the Company.
All obligations imposed upon a Participant, and all rights granted to the Company under this Plan and an Agreement, shall be binding upon the
Participant's heirs, legal representatives and successors.

10.12 Headings. The headings contained in this Plan or in an Agreement are for reference purposes only and shall not affect the meaning or interpretation

of this Plan or an Agreement.
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10.13 Severability. If any provision of this Plan and an Agreement shall for any reason be held to be invalid or unenforceable, such invalidity or
unenforceability shall not affect any other provision hereby or thereof, and this Plan and the Agreement shall be construed as if such invalid or
unenforceable provision were omitted.

10.14 Entire Agreement. This Plan and, with respect to any Participant, the Agreement entered into with the Participant pursuant to which an Award is
granted, including any Exhibits thereto, shall constitute the entire Agreement with respect to the subject matter hereof and thereof; provided that in the
event of any inconsistency between the Plan and the Agreement, the terms and conditions of the Plan shall control.

IN WITNESS WHEREOF, the Company has caused this instrument to be executed on its behalf by the undersigned officer of the Company, as duly
authorized by its Board of Directors, as of [ ].

Grove, Inc.
(“The Company”)

By:  /s/ Andrew Norstrud
Andrew Norstrud
Title: CFO
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VIEW MATERIALS &VOTE

LiPEX], MC

2090 M. BOCKY FOWNT DEVE VOTE BY INTERNET - wwarw. proxyvote.com or scan the QR Barcode above
SINTE 430 Use the Internet to transmit your voting instructiors and for electronic delivery of
TAMAR, 33607 information up until 11:59 p.m. Eastern Time the day befors the cut-off date ar mesting

date. Hawe your proxy card in hand when you access the website and follow the
instructiors to obtain your records and to create an electronic veting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If youwould like to reduce the costs incurred by cur companyin mailing prowy materials,
you can oonsent to receiving all future proxy statements, proxy cards and annual reports
electronically via e-mail or ﬁ'le Internet. To sign up for electronic del ivery, pleass fol low
the irstructions above to wote using the Intemet and, when prompted, indicate that
YU agnes o receive or access proxy materials electronically in future years.

VOTE BY PHOMNE - 1-800-690-6903

Use any touch-tene telephone to transmit your veting instructiors up until 11:5% p.m.
Eastern Time the day before the cut-off date or meeting date. Have your proxy card in
hand when you call and then follw the instructiors.

VOTE BY MAIL

Mark, sign and date your prosy card and retum it in the postage-paid envelope we

have provided or retumn it to Viote Processing, ofo Broadridgs, 51 Mercedes Way,
Edgewood, NY 11717,

TO WOTE, MARK BLOCKS BELOW IM BLUE OR BLACK INK A5 FOLLOWS:
V77451290757 KEEF THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. " DETACH AND RETURN THIS PORTION ONLY

UPEX], INC.

The Board of Directors recommends you vote FOR the following proposals: For Against Abstain

1. Toapprove an amendment to the 2019 Incentive Stock Plan, as amended (the "Incentive Flan”), to increase the number of shares of Common Stock D |:| G
issuable pursuant to awards granted under the Incentive Plan from 10,000,000 shares to 25,000,000 shares the "Increase of Shares to Incentive Plan
Proposal ™).

2. Toapprove under Masdag Listing Rule 5635(d), the issuance of Common Stock pursuant to a $500,000,000 equity-based line of credit, to the extent
such issuance could result in the Company's issuing more than twenty percent (20%) of the issued and ouismndlng Comman Steck of the Company. D D D

3. Toconsider such other business as may properly come before the Spedial Meeting or any adjournment or postponernent of the Spedal Meeting.

Note: The signer hereby revokes all proxies heratofore given by the signer to vote at said
meeting or any adjournments thereof. Please sign exactly as name appears hereon. Joint
owners should each sign. When s Eﬁnir‘ug as attorney, executor, administrator, trustee or
guardian, pleasa give full title as su

Signature [PLEASE SIGN WITHIM BCX] Date Signature (loint Owners) Diate
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Important Notice Regarding the Availability of Proxy Materials for the Special Meeting of
Shareholders to be held on August 19, 2025 at 10:00 a.m. EDT:
The Proxy Statement is available at www.proxyvote.com.

V77452-190757

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

UPEXI, INC.
3030 N. Rocky Point Drive, Suite 420, Tampa, FL 33607

The undersigned shareholder(s) of UPEXI, INC. hereby appoint(s) Andrew Norstrud, as proxy (with full power of substitution)
to vote all shares which the undersigned would be entitled to vote at the Special Meeting of Shareholders to be held at
10:00 a.m. EDT on August 19, 2025, and any adjournment thereof.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED. IF NO DIRECTION IS MADE, THIS PROXY WILL

BE VOTED IN ACCORDANCE WITH THE BOARD OF DIRECTORS' RECOMMENDATIONS. THE BOARD OF DIRECTORS
RECOMMENDS A VOTE FOR PROPOSALS 1 AND 2.

(Continued, and to be marked, dated and signed, on the other side)
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