SECURITIES AND EXCHANGE COMMISSION

FORM DEF 14C

Definitive information statements

Filing Date: 2013-02-11 | Period of Report: 2013-02-01

SEC Accession No. 0001255294-13-000090

(HTML Version on secdatabase.com)

FILER

Superior Venture Corp

CIK:1496383| IRS No.: 272450645 | State of Incorp.:NV | Fiscal Year End: 0430
Type: DEF 14C | Act: 34 | File No.: 001-35316 | Film No.: 13590098
SIC: 5180 Beer, wine & distilled alcoholic beverages

Mailing Address

SUITE 220 ? 2 OLD
BROMPTON ROAD
SOUTH KENSINGTON
LONDON X0 SW7 3DQ

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Business Address
SUITE 220 ? 2 OLD
BROMPTON ROAD
SOUTH KENSINGTON
LONDON X0 SW7 3DQ
44 0 207 543 7720


http://www.sec.gov/Archives/edgar/data/0001496383/000125529413000090/0001255294-13-000090-index.htm
http://edgar.secdatabase.com/120/125529413000090/filing-main.htm
http://www.secdatabase.com/CIK/1496383
http://www.secdatabase.com/CIK/1496383
http://www.secdatabase.com/FileNumber/135316
http://www.secdatabase.com/SIC/5180
http://www.secdatabase.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14C INFORMATION
Information Statement Pursuant to Section 14(c)
of the
Securities Exchange Act of 1934

Check the appropriate box:

£ Preliminary Information Statement

£ Confidential, for Use of the Commission Only (as permitted by Rule 14¢-5(d)(2))

S Definitive Information Statement

Superior Venture Corp.
(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
£ No fee required.
£ Fee computed on table below per Exchange Act Rules 14c-5(g)
(1) Title of each class of securities to which transaction applies:
(2) Aggregate number of securities to which transaction applies:

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

A3)
(4) Proposed maximum aggregate value of transaction:
(5) Total fee paid:

£ Fee paid previously with preliminary materials.

£ Check box if any part of the fee is offset as provided by Exchange Act Rule O-11(a)(2) and identify the filing for which the offsetting
fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount previously paid:

2) Form, Schedule, or Registration Statement No.:
3) Filing Party:

4) Date Filed:

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

SUPERIOR VENTURE CORP.
Suite 220 — 2 Old Brompton Road
South Kensington, London UK SW7 3DQ
Telephone: +44 (0) 207 543 7720
February 18, 2013

Dear Shareholders:

The enclosed Information Statement is being furnished to the holders of record of shares of the common stock of Superior Venture Corp.,
a Nevada corporation (the “Company”), as of the close of business on the record date, February 1, 2013. The purpose of the Information
Statement is to notify the Company’s shareholders that on January 31, 2013, the Company received written consents in lieu of a meeting
of shareholders (the “Written Consent”) from the holders of 205,000,000 shares of the issued and outstanding shares of the Company’s
common stock, representing 52% of the issued and outstanding shares of the Company’s common stock. The Written Consent adopted
resolutions that:

authorized the Company to change the name of the Company from “Superior Venture Corp.” to “Ilustrato Pictures

()

International Inc.” or a substantially similar name;

effected a reverse stock split of all of the outstanding shares of common stock of the Company at a ratio of 1 for 50 (the

(2) 113 1499,
Reverse Split”); and

3) approved the Company’s 2013 Equity Incentive Plan (the “Plan”) and the reservation of 20,000,000 shares of the

Company’s common stock for issuance under the Plan.

You are urged to read the Information Statement in its entirety for a description of the actions taken by the majority of shareholders of the
Company. The resolutions will become effective twenty calendar days after this Information Statement is first mailed to our shareholders.

THE COMPANY IS NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND A PROXY.

No action is required by you. The enclosed Information Statement is being furnished to you to inform you that the foregoing actions have
been approved by the holders of at least a majority of the outstanding shares of all voting stock of the Company. Because shareholders
holding at least a majority of the voting rights of the Company’s outstanding common stock have voted in favor of the foregoing actions,
and have sufficient voting power to approve such actions through its ownership of common stock, no other sharecholder consents will be
solicited in connection with the transactions described in this Information Statement. The Board is not soliciting your proxy in connection
with the adoption of these resolutions, and proxies are not requested from stockholders.

This Information Statement is being mailed on or about February 18, 2013 to shareholders of record on February 1, 2013.
Sincerely,
/s/ Brian Hammond

Brian Hammond
President and Chief Executive Officer
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SUPERIOR VENTURE CORP.
Suite 220 — 2 Old Brompton Road
South Kensington, London UK SW7 3DQ
Telephone: +44 (0) 207 543 7720

INFORMATION STATEMENT
PURSUANT TO SECTION 14(C)
OF THE SECURITIES EXCHANGE ACT OF 1934
AND RULE 14C-2 THEREUNDER

NO VOTE OR OTHER ACTION OF THE COMPANY’S SHAREHOLDERS IS REQUIRED IN CONNECTION WITH THIS
INFORMATION STATEMENT.

THE COMPANY IS NOT ASKING YOU FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND A PROXY.

This Information Statement is being furnished to the holders of record of shares of the common stock of Superior Venture Corp., a
Nevada corporation (the “Company”), as of the close of business on the record date, February 1, 2013. The purpose of the Information
Statement is to notify the Company’s shareholders that on January 31, 2013, the Company received written consents in lieu of a meeting
of shareholders (the “Written Consent”) from the holders of 205,000,000 shares of the issued and outstanding shares of the Company’s
common stock, representing 52% of the issued and outstanding shares of the Company’s common stock. The Written Consent adopted
resolutions that:

authorized the Company to change the name of the Company from “Superior Venture Corp.” to “Ilustrato Pictures

()

International Inc.” or a substantially similar name;

effected a reverse stock split of all of the outstanding shares of common stock of the Company at a ratio of 1 for 50 (the

(2) 113 1499,
Reverse Split”); and

3) approved the Company’s 2013 Equity Incentive Plan (the “Plan”) and the reservation of 20,000,000 shares of the

Company’s common stock for issuance under the Plan.

You are urged to read the Information Statement in its entirety for a description of the actions taken by the majority of shareholders of the
Company. The resolutions will become effective twenty calendar days after this Information Statement is first mailed to the Company’
shareholders.

Because shareholders holding at least a majority of the voting rights of our outstanding common stock have voted in favor of the foregoing
actions, and have sufficient voting power to approve such actions through its ownership of common stock, no other shareholder consents
will be solicited in connection with the transactions described in this Information Statement. The Board is not soliciting proxies in
connection with the adoption of these resolutions, and proxies are not requested from shareholders.

In accordance with the Company’s bylaws, the Board of Directors has fixed the close of business on February 1, 2013 as the record date
for determining the shareholders entitled to notice of the above noted actions. This Information Statement is being mailed on or about
February 18, 2013 to shareholders of record on the record date.
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DISTRIBUTION AND COSTS

The Company will pay all costs associated with the distribution of this Information Statement, including the costs of printing and
mailing. In addition, the Company will only deliver one Information Statement to multiple security holders sharing an address, unless
the Company has received contrary instructions from one or more of the security holders. Also, the Company will promptly deliver a
separate copy of this Information Statement and future shareholder communication documents to any security holder at a shared address
to which a single copy of this Information Statement was delivered, or deliver a single copy of this Information Statement and future
shareholder communication documents to any security holder or holders sharing an address to which multiple copies are now delivered,
upon written request to the Company at its address noted above.

Shareholders may also address future requests regarding delivery of information statements by contacting the Company at the address
noted above.

VOTE REQUIRED; MANNER OF APPROVAL

Approval to change the name of the Company from “Superior Venture Corp.” to “Ilustrato Pictures International Inc.” or a substantially
similar name, approval of the Reverse Split and approval of the Plan requires the affirmative vote of the holders of a majority of the voting
power of the Company. Because shareholders holding at least a majority of the voting rights of the Company’s outstanding common stock
have voted in favor of the foregoing actions, and have sufficient voting power to approve such actions through their ownership of common
stock, no other shareholder consents will be solicited in connection with the transactions described in this Information Statement. The
Board is not soliciting proxies in connection with the adoption of these proposals, and proxies are not requested from shareholders.

The law pertaining to corporate actions of the Company, the Nevada Revised Statutes, provides in substance that shareholders may take
action without a meeting of the shareholders and without prior notice if a consent or consents in writing, setting forth the action so taken,
is signed by the holders of the outstanding voting shares holding not less than the minimum number of votes that would be necessary to
approve such action at a shareholders meeting. The actions take in this Information Statement require the written consent from holders of
record of a majority of the outstanding shares of voting stock of the Company.

The Company has no class of voting stock outstanding other than the common stock. There are currently 392,850,000 shares of common
stock outstanding, and each share of common stock is entitled to one vote. Accordingly, the vote or written consent of the shareholders
holding at least 196,425,001 shares of the common stock issued and outstanding is necessary to change the Company’s name of the
Company from “Superior Venture Corp.” to “Ilustrato Pictures International Inc.,” to approve the Reverse Split and to approve the Plan. In
accordance with our bylaws, the Board of Directors has fixed the close of business on February 1, 2013 as the record date for determining
the shareholders entitled to vote or give written consent.

On January 31, 2013, the Company received Written Consents from the holders of 205,000,000 shares of the issued and outstanding
shares of our common stock, representing 52% of the issued and outstanding shares of our common stock. The Written Consent adopted
resolutions which: (a) authorized the Company to change the name of the Company from “Superior Venture Corp.” to “Ilustrato Pictures
International Inc.,” (b) approved the Reverse Split, and (c) approved the Plan. Accordingly, in compliance with the Nevada Revised
Statutes, at least a majority of the outstanding shares have approved (a) the name change of the Company from “Superior Venture
Corp.” to “Ilustrato Pictures International Inc.,” (b) the Reverse Split, and (c) the Plan. As a result, no vote or proxy is required by the
shareholders to approve the adoption of the foregoing actions.

Under Rule 14¢-2 promulgated under the Securities Exchange Act of 1934, as amended (the “Act”), the corporate actions identified in
this Information Statement may not be implemented until twenty (20) calendar days after this Information Statement is first mailed to the
Company’s shareholders. As such, the name change from “Superior Venture Corp.” to “Ilustrato Pictures International Inc., the Reverse
Split and adoption of the Plan will become effective upon the filing of the relevant documents with the Nevada Secretary of State, which
is anticipated to be on or about March 11, 2013, twenty (20) days after the mailing of this Information Statement.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

ACTION #1
CORPORATE NAME

The first corporate action is to change the Company’s name. The Company believes that "Ilustrato Pictures International Inc." or a
substantially similar name is more descriptive of its current and projected business activities. The Company intends to file the Amended to
its Articles of Incorporation with the Nevada secretary of State promptly after the twentieth day after the date this Information Statement
has been sent to stockholders. Nevada does not permit the reservation of a name. Accordingly, if the proposed name “Ilustrato Pictures
International Inc.” is not available when the Company files its Amended to its Articles of Incorporation the Company will file an
amendment with a name substantially similar to Ilustrato Pictures International Inc.

The voting and other rights that accompany the Company’s securities will not be affected by the change in the Company’s corporate
name. The Company’s stock symbol, which is currently “SVEN and its CUSIP number, will both change as a result of the name change.
Stockholders may, but need not, exchange their certificates to reflect the change in corporate name. Your existing certificate will continue
to represent shares of the Company’s common stock as if the name had not changed. The Company’s transfer agent will issue stock
certificates with the Company’s new name as stock certificates are sent in upon transfers of shares by existing stockholders.

ACTION #2
REVERSE STOCK SPLIT

The second corporate action is to effect a 1 for 50 reverse split of all outstanding shares of the Company's common stock by filing a
Certificate of Change with the Nevada Secretary of State. Each issued and outstanding share of common stock would automatically be
changed into a fraction of a share of common stock in accordance with the ratio of 1 for 50. The par value of the common stock would
remain unchanged at $0.001 per share, and the number of authorized shares of common stock would remain unchanged as well. Any
fractional shares resulting from the Reverse Split will be rounded up to the nearest whole number. The Reverse Split would become
effective after filing a Certificate of Change with the Nevada Secretary of State and upon the completion of the review and comment
process with FINRA.

REASONS FOR THE REVERSE SPLIT

The Board of Directors believes that the Reverse Split will provide the Company with greater flexibility with respect to the Company’s
capital structure for such purposes as additional equity financing and stock based acquisitions and provide a more manageable amount of
common shares issued and outstanding allowing the Company’s management to more efficiently manage shareholders’ interests.

To date, there has been limited trading activity in the Company’s stock. However, should the Company’s stock begin to trade on a regular
basis, the Board believes that the per-share price of the common stock may limit the effective marketability of the common stock because
of the reluctance of many brokerage firms and institutional investors to recommend lower-priced stocks to their clients or to hold them in
their own portfolios. Further, analysts at many brokerage firms do not monitor the trading activity or otherwise provide research coverage
of lower priced or penny stocks. Certain policies and practices of the securities industry may tend to discourage individual brokers within
those firms from dealing in lower-priced stocks. Some of these policies and practices involve time-consuming procedures that make
the handling of lower priced stocks economically unattractive. As a result, the Board of Directors believes that the Reverse Split could
positively affect the market price of the Company’s stock and help alleviate these concerns. Should the trading activity of the Company’s
common stock increase, no assurance can be given, however, that the market price of the common stock will rise in proportion to the
reduction in the number of outstanding shares resulting from the Reverse Split.

In evaluating the Reverse Split, the Company's Board of Directors also took into consideration negative factors associated with reverse
stock splits. These factors include the negative perception of reverse stock splits held by many investors, analysts and other stock market
participants, as well as the fact that the stock price of some companies that have effected reverse stock splits has subsequently declined
back to pre-reverse split levels. The Board, however, determined that these negative factors were outweighed by the potential benefits.

5

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

POTENTIAL EFFECTS OF THE REVERSE SPLIT

The immediate effect of a Reverse Split would be to reduce the number of shares of common stock outstanding, and to increase the trading
price of the Company's common stock. However, the effect of any Reverse Split upon the market price of the Company's common stock
cannot be predicted, and the history of Reverse Splits for companies in similar circumstances is varied. The Company cannot assure you
that the trading price of the Company's common stock after the Reverse Split will rise at all, or in exact proportion to the reduction in the
number of shares of the Company's common stock outstanding as a result of the Reverse Split. Also, as stated above, the Company cannot
assure you that a Reverse Split would lead to a sustained increase in the trading price of the Company's common stock. The trading price
of the Company's common stock may change due to a variety of other factors, including the Company’s operating results, other factors
related to the Company's business, and general market conditions.

EFFECTS ON OWNERSHIP BY INDIVIDUAL SHAREHOLDERS

Upon the effectiveness of the Reverse Split, the number of shares of common stock held by each shareholder would be reduced by
dividing the number of shares held immediately before the Reverse Split by fifty (50) and then rounding up to the nearest whole share.
The Reverse Split would affect the Company's common stock uniformly and would not affect any shareholder's percentage ownership
interests in the Company or proportionate voting power, except to the extent that whole shares will be exchanged in lieu of fractional
shares.

OTHER EFFECTS ON OUTSTANDING SHARES

The rights of the outstanding shares of common stock would remain the same after the Reverse Split. The common stock issued pursuant
to the Reverse Split will be fully paid and non-assessable. All common stock issued pursuant to the Reverse Split will have the same par
value, voting rights and other rights as existing holders of common stock. Stockholders of the Company do not have preemptive rights to
acquire additional shares of common stock.

The Reverse Split may result in some shareholders owning "odd-lots" of less than 100 shares of common stock. Brokerage commissions
and other costs of transactions in odd-lots are generally higher than the costs of transactions in "round-lots" of even multiples of 100
shares.

The common stock is currently registered under Section 12(g) of the Securities Exchange Act of 1934, as amended. As a result, the
Company is subject to the periodic reporting and other requirements of the Securities Exchange Act. The proposed Reverse Split would
not affect the registration of the Common Stock under the Securities Exchange Act.

AUTHORIZED SHARES OF COMMON STOCK

The Reverse Split would not change the number of authorized shares of the Company's common stock as designated by the Company's
Articles of Incorporation, as amended. Therefore, because the number of issued and outstanding shares of Common Stock would
decrease, the number of shares remaining available for issuance of the Company's Common Stock would increase.

FUTURE COMPANY USE OF AUTHORIZED COMMON STOCK; DILUTIVE EFFECTS AND ANTI-TAKEOVER EFFECTS

The Company currently has authorized (i) common stock of 545,000,000 shares and approximately 392,850,000 shares of common stock
are issued and outstanding as of the Record Date, and (ii) blank check preferred stock of 5,000,000 shares, of which no shares have
been issued. Upon the effectiveness of the Reverse Split, the Company’s current issued and outstanding common stock will decrease to
7,857,000 shares. Thus, the Reverse Split will result in an increased amount of authorized common stock available to the Company’s
Board of Directors for future use.

The Company’s Board of Directors does not have to acquire shareholder approval to issue shares of the Company’s available authorized
capital stock before or after the Reverse Split. As a result, the Board of Directors has the ability to change the capital structure of the
Company in its own discretion. Currently, aside from shares reserved for issuance under the Plan, the Company has no immediate plans
to issue additional shares of its common stock. However, the Company will depend almost exclusively on outside capital to fund its
business plan for the next twelve months. Such outside capital may include the sale of common stock and/or commercial borrowing.
Thus, it is almost certain that additional shares of the Company’s common stock will be sold in the next twelve months to further the
Company’s business objectives. The Company can provide no assurance, however, that capital will be available from the sale of its shares
or otherwise, or that the terms for raising capital will be acceptable to the Company.
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Issuance by the Company of additional shares of common stock would dilute both the equity interests and the earnings per share of
existing holders of the common stock. Such dilution may be substantial, depending upon the amount of shares issued. These shares of
common stock will have voting and other rights identical to those of the currently issued shares of common stock.

Such increase could have an anti-takeover effect, in that additional shares could be issued (within the limits imposed by applicable law) in
one or more transactions that could make a change in control or takeover of the Company more difficult. For example, additional shares
could be issued by the Company so as to dilute the voting rights of persons seeking to obtain control of the Company, even if the persons
seeking to obtain control of the Company offer an above-market premium that is favored by a majority of the independent shareholders.
Similarly, the issuance of additional shares to certain persons allied with the Company’s management could have the effect of making it
more difficult to remove the Company’s current management by diluting the stock ownership or voting rights of persons seeking to cause
such removal. The Company has no plans or proposals to adopt other provisions or enter into other arrangements, except as disclosed,
that may have material anti-takeover consequences.

PROCEDURE FOR EFFECTING THE REVERSE SPLIT AND EXCHANGE OF STOCK CERTIFICATES

The Reverse Split would become effective after filing the amendment to the Company’s Certificate of Change with the Nevada Secretary
of State and upon approval by FINRA of the Reverse Split.

As of the effective date of the Reverse Split, each certificate representing shares of the Company's common stock before the Reverse
Split would be deemed, for all corporate purposes, to evidence ownership of the reduced number of shares of common stock resulting
from the Reverse Split. All options, warrants, convertible debt instruments and other securities would also be automatically adjusted on
the effective date.

The Company anticipates that its transfer agent will act as the exchange agent for purposes of implementing the exchange of stock
certificates. As soon as practicable after the effective date, shareholders and holders of securities convertible into the Company's common
stock would be notified of the effectiveness of the reverse split. Shareholders of record would receive a letter of transmittal requesting
them to surrender their stock certificates for stock certificates reflecting the adjusted number of shares as a result of the Reverse Split.
Persons who hold their shares in brokerage accounts or "street name" would not be required to take any further actions to effect the
exchange of their certificates. Instead, the holder of the certificate will be contacted.

No new certificates would be issued to a shareholder until the sharecholder has surrendered the shareholder's outstanding certificate(s)
together with the properly completed and executed letter of transmittal to the exchange agent. Until surrender, each certificate
representing shares before the Reverse Split would continue to be valid and would represent the adjusted number of shares based on the
exchange ratio of the Reverse Split, rounded up to the nearest whole share. Shareholders should not destroy any stock certificate and
should not submit any certificates until they receive a letter of transmittal.

FRACTIONAL SHARES

The Company will not issue fractional shares in connection with any Reverse Split. Instead, any fractional share resulting from the
Reverse Split would be rounded up to the nearest whole share.
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ACCOUNTING CONSEQUENCES

The par value of the Company's Common Stock would remain unchanged at $0.001 per share after the Reverse Split. Also, the capital
account of the Company would remain unchanged, and the Company does not anticipate that any other accounting consequences would
arise as a result of the Reverse Split.

FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of material federal income tax consequences of the Reverse Split and does not purport to be complete. It
does not discuss any state, local, foreign or minimum income or other tax consequences. Also, it does not address the tax consequences
to holders that are subject to special tax rules, including banks, insurance companies, regulated investment companies, personal
holding companies, foreign entities, nonresident alien individuals, broker-dealers and tax-exempt entities. The discussion is based on
the provisions of the United States federal income tax law as of the date hereof, which is subject to change retroactively as well
prospectively. This summary also assumes that the shares are held as a "capital asset," as defined in the Internal Revenue Code of 1986,
as amended (generally, property held for investment). The tax treatment of a shareholder may vary depending upon the particular facts
and circumstances of the shareholder. Each shareholder is urged to consult with the shareholder's own tax advisor with respect to the
consequences of the Reverse Split.

No gain or loss should be recognized by a shareholder upon the shareholder's exchange of shares pursuant to the Reverse Split. The
aggregate tax basis of the shares received in the Reverse Split would be the same as the shareholder's aggregate tax basis in the shares
exchanged. The shareholder's holding period for the shares would include the period during which the shareholder held the pre-split
shares surrendered in the Reverse Split.

The Company's beliefs regarding the tax consequence of the Reverse Split are not binding upon the Internal Revenue Service or the
courts, and there can be no assurance that the Internal Revenue Service or the courts will accept the positions expressed above. The state
and local tax consequences of the Reverse Split may vary significantly as to each shareholder, depending upon the state in which he or
she resides.

ACTION #3
APPROVAL OF THE PLAN

The third corporate action is to adopt the Plan. The purpose of the Plan is attract and retain the best available personnel for positions of
substantial responsibility with the Company, to provide additional incentive to employees, directors and consultants of the Company, and
to promote the success of the Company’s business. Under the Plan the Company may issue up to an aggregate total of 20,000,000 shares
of the Company’s common stock after giving effect to the Reverse Split explained above. As of February 18, 2013, the Company has not
issued any shares of common stock under the Plan. A copy of the Plan is attached hereto as Appendix A. The following summary of the
material provisions of the Plan is qualified in its entirety by reference to the complete text of the Plan.

ELIGIBLE PARTICIPANTS

Any director, employee or consultant of the Company and any affiliate of the Company is eligible to be designated a participant in the
Plan. However, incentive stock options (“ISOs”) may be granted only to employees.

PLAN ADMINISTRATION

The Plan will be administered by the Company’s Board of Directors, or a committee appointed by the Board of Directors. The Board may
determine persons eligible for grants and the timing, type, amount, fair market value and other provisions of such grants.

The Board will have authority, subject to the express provisions of the Plan, to construe the Plan and the award agreements granted
pursuant to the Plan, to prescribe, amend and rescind rules and regulations relating to the Plan, and to make all other determinations in
the judgment of the Board necessary or desirable for the administration of the Plan. The Board may correct any defect or supply any
omission or reconcile any inconsistency in the Plan or in any option agreement in the manner and to the extent it shall deem expedient to
promote the best interests of the Company. The Board may suspend or terminate the Plan at any time.
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AWARDS UNDER THE PLAN

The Plan provides for the granting of (i) ISOs, which qualify as incentive stock options under the Internal Revenue Code (the “Code”),
(i1) non-qualified options which do not qualify as incentive stock options under the Code (“NQSO”), restricted stock, restricted stock
units, performance shares, performance units, or other incentive payable in shares of common stock as may be designated by the Board
from time to time. Any options that expire prior to exercise or shares of stock which are forfeited will become available for new grants.

ISOs may not be granted at a purchase price less than the fair market value of the common stock on the date of grant (or, for an option
granted to a person holding more than 10% of the Company’s voting stock, at less than 110% of fair market value). No option granted
under the Plan will be exercisable after 10 years (five years in the case of a 10% shareholder) or such shorter period as specified in the
option agreement. An option will not be transferable except by will or by the laws of descent and distribution and is exercisable during
the lifetime of the option holder only by the option holder.

If an option holder’s service with the Company terminates (other than for death or disability) the option holder may exercise his or her
option to the extent vested for three months. If an option holder’s service with the Company terminates due to death or disability, the
option holder may exercise his or her option to the extent vested twelve months.

Shares of restricted stock or restricted stock unit awards granted under the Plan may be subject to forfeiture in accordance with a vesting
schedule determined by the Board, and, to the extent not vested may be forfeited to the Company upon the grantee’s termination of service
with the Company.

In the event of the Company’s dissolution or liquidation, all outstanding awards under the Plan will terminate. The Board will make
proportionate adjustments in the case of a stock dividend, stock split, spin-off, combination or exchange of shares, recapitalization,
merger, consolidation, or distribution to stockholders other than a normal cash dividend. In the event of a change in control, all
outstanding awards, other than performance shares and performance units, shall become fully and immediately exercisable, and all
applicable deferral and restriction limitations or forfeiture provisions shall lapse, immediately prior to the change in control and shall
terminate at the effective time of the change in control.

TERM
The Plan will terminate on January 31, 2023.
FEDERAL INCOME TAX CONSEQUENCES

The following generally summarizes the United States federal income tax consequences that generally will arise with respect to option
awards granted under the Plan. This summary is based on the tax laws in effect as of the date of this Information Statement. Changes to
these laws could alter the tax consequences described below.

To the Optionees.

NSOs. An optionee generally will not recognize any income for federal income tax purposes on the grant of an NSO. Upon the exercise of
an NSO, an optionee generally will recognize compensation taxable as ordinary income, equal to the difference between the fair market
value of the Company’s common stock on the date of exercise and the exercise price. This compensation is subject to withholding taxes.
An optionee will recognize gain or loss on the sale or exchange of stock acquired pursuant to an exercise of an NSO. Such gain or loss
will be equal to the difference between the optionee’s adjusted basis in the stock, which will include the exercise price and any ordinary
income recognized on exercise of the option, and the fair market value of the stock on the date of sale or exchange. The gain may be
subject to preferential tax treatment if the stock has been held for more than one year.
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ISOs. An optionee will not recognize any income for federal income tax purposes on the grant of an ISO. Upon the exercise of an ISO,
tax is deferred until the underlying stock is sold (though the spread at exercise may be a tax preference for purposes of the Alternative
Minimum Tax). When sold, the ISO is taxed at the capital gains rate on the full amount of appreciation for the sales proceeds over the
option cost, provided the employee has satisfied the holding period prescribed for ISOs—the longer of two (2) years from the date of
grant or one (1) year from the date of exercise. If the ISO stock is sold within the holding period, the option is taxed as an NSO.

Generally, a participant will not recognize income upon the grant of restricted stock. When the shares of restricted stock vest, the
participant will recognize ordinary income equal to the fair market value of the stock and also will be subject to income and employment
tax withholding. We will receive a tax compensation deduction equal to the amount of ordinary income recognized by the participant.
A participant who receives a restricted stock award may elect to accelerate his or her tax obligation by submitting a Code Section 83(b)
election within 30 days after the grant date, pursuant to which the participant will be taxed on the fair market value of the restricted stock
as of the grant date, and we will receive a tax compensation deduction as of the grant date equal to the ordinary income recognized by
the participant. Any gain or loss upon a subsequent disposition of the shares will be long-term capital gain or loss if the shares are held
for more than one year and otherwise will be short-term capital gain or loss. If, after making the Section 83(b) election, the shares are
forfeited, the participant will not be entitled to a loss deduction.

1o the Company.

With the exception of ISO awards, the Company generally is entitled to a business expense deduction at the time and in the amount
that the optionee recognizes ordinary income in connection with the grant or exercise of the award. As to grants of ISOs, the Company
generally receives no deduction associated with such grant except when the recipient has a disqualifying disposition. Upon a disqualifying
disposition, the option loses its ISO status, converts to a NSO, and is taxed accordingly. As a result of Section 162(m) of the Code, the
Company's deduction for certain awards under the Plan may be limited to the extent that the chief executive officer or other executive
officer whose compensation is required to be reported in the summary compensation table receives compensation in excess of $1 million
a year (other than performance-based compensation that otherwise meets the requirements of Section 162(m) of the Code).
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table lists, as of February 1, 2013, the number of shares of the Company’s common stock that are beneficially owned by
(1) each person or entity known to the Company to be the beneficial owner of more than 5% of our common stock; (ii) each executive
officer and director of our company; and (iii) all executive officers and directors as a group. Information relating to beneficial ownership
of Common Stock by our principal shareholders and management is based upon information furnished by each person using “beneficial
ownership” concepts under the rules of the Securities and Exchange Commission. Under these rules, a person is deemed to be a beneficial
owner of a security if that person has or shares voting power, which includes the power to vote or direct the voting of the security, or
investment power, which includes the power to vote or direct the voting of the security. The person is also deemed to be a beneficial
owner of any security of which that person has a right to acquire beneficial ownership within 60 days. Under the Securities and Exchange
Commission rules, more than one person may be deemed to be a beneficial owner of the same securities, and a person may be deemed to
be a beneficial owner of securities as to which he or she may not have any pecuniary beneficial interest.

Unless otherwise indicated in the footnotes to the following table, each of the stockholders named in the table has sole voting and
investment power with respect to such shares of common stock and the address of each of the stockholders listed below is c/o Superior

Venture Corp., Suite 220 — 2 Old Brompton Road, South Kensington, London UK SW7 3DQ.

Amount and Nature

o,
Name of Beneficial Owners of of é’ of
Common Stock Beneficial ommon
. (i) Stock
Ownership
Brian Hammond 115,000,000 29%
Harry Sutherland 90,000,000 23%
DIRECTORS AND OFFICERS - o
TOTAL 205,000,000 52%
5% SHAREHOLDERS
NONE
i. The percent of class is based on 392,850,000 shares of the Company’s common stock issued and outstanding as of
February 1, 2013.
11
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OTHER MATTERS

The Board knows of no other matters other than those described in this Information Statement which have been approved or considered
by the holders of a majority of the shares of the Company’s voting stock.

IF YOU HAVE ANY QUESTIONS REGARDING THIS INFORMATION STATEMENT AND/OR THE PLAN, PLEASE CONTACT:

SUPERIOR VENTURE CORP.

Suite 220 — 2 Old Brompton Road

South Kensington, London UK SW7 3DQ
Telephone: +44 (0) 207 543 7720
Sincerely,

/s/ Brian Hammond
Brian Hammond
President and Chief Executive Officer
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Appendix A
SUPERIOR VENTURE CORP.
(the “Company”)
2013 INCENTIVE PLAN

SECTIONI1. PURPOSE

The purpose of the Superior Venture Corp. 2013 Incentive Plan is to attract, retain and motivate employees, officers, directors,
consultants, agents, advisors and independent contractors of the Company and its Related Companies by providing them the opportunity
to acquire a proprietary interest in the Company and to align their interests and efforts to the long-term interests of the Company’s
stockholders.

SECTION2. DEFINITIONS
Certain capitalized terms used in the Plan have the meanings set forth in Appendix A.

SECTION3. ADMINISTRATION

3.1 Administration of the Plan

The Plan shall be administered by the Board or its Compensation Committee. The Compensation Committee shall be composed of two
or more directors, each of whom is a “non-employee director” within the meaning of Rule 16b-3(b)(3) promulgated under the Exchange
Act, or any successor definition adopted by the Securities and Exchange Commission. As used in this Plan, the term “Compensation
Committee” shall be construed as if followed by the words “(if any)”; and nothing in this Plan requires the Board to have a Compensation
Committee.

32 Delegation

Notwithstanding the foregoing, the Board may delegate responsibility for administering the Plan with respect to designated classes of
Eligible Persons to different committees consisting of one or more members of the Board, subject to such limitations as the Board deems
appropriate, except with respect to Awards to any Participants who are then subject to Section 16 of the Exchange Act. Members of any
committee shall serve for such term as the Board may determine, subject to removal by the Board at any time. To the extent consistent
with applicable law, the Board or the Compensation Committee may authorize one or more officers of the Company to grant Awards
to designated classes of Eligible Persons, within limits specifically prescribed by the Board or the Compensation Committee; provided,
however, that no such officer shall have or obtain authority to grant Awards to himself or herself or to any person then subject to Section
16 of the Exchange Act. All references in the Plan to the “Committee” shall be, as applicable, to the Board, the Compensation Committee
or any other committee or any officer to whom the Board or the Compensation Committee has delegated authority to administer the Plan.

33 Administration and Interpretation by Committee

(a) Except for the terms and conditions explicitly set forth in the Plan and to the extent permitted by applicable law, the
Committee shall have full power and exclusive authority, subject to such orders or resolutions not inconsistent with the provisions of
the Plan as may from time to time be adopted by the Board, to

(1) select the Eligible Persons to whom Awards may from time to time be granted under the Plan;

(i1) determine the type or types of Awards to be granted to each Participant under the Plan;
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(iii) determine the number of shares of Common Stock, if any, to be covered by each Award granted under the Plan;
(iv) determine the terms and conditions of any Award granted under the Plan;
(v) approve the forms of notice or agreement for use under the Plan;

(vi) determine whether, to what extent and under what circumstances Awards may be settled in cash, shares of Common
Stock or other property or canceled or suspended;

(vii) determine whether, to what extent and under what circumstances cash, shares of Common Stock, other property and
other amounts payable with respect to an Award shall be deferred either automatically or at the election of the Participant;

(viii) interpret and administer the Plan and any instrument evidencing an Award, notice or agreement executed or entered
into under the Plan;

(ix) establish such rules and regulations as it shall deem appropriate for the proper administration of the Plan;
(x) delegate ministerial duties to such of the Company’s employees as it so determines; and

(xi) make any other determination and take any other action that the Committee deems necessary or desirable for
administration of the Plan.

(b) The Committee shall have the right, without stockholder approval, to cancel or amend outstanding Options or SARs for the
purpose of repricing, replacing or regranting such Options or SARs with Options or SARs that have a purchase or grant price that is
less than the purchase or grant price for the original Options or SARs except in connection with adjustments provided in Section 15.

(c) The effect on the vesting of an Award of a Company-approved leave of absence or a Participant’s working less than full-time
shall be determined by the Company’s chief human resources officer or other person performing that function or, with respect to

directors or executive officers, by the Committee, whose determination shall be final.

(d) Decisions of the Committee shall be final, conclusive and binding on all persons, including the Company, any Participant,
any stockholder and any Eligible Person. A majority of the members of the Committee may determine its actions.

SECTION4. SHARES SUBJECT TO THE PLAN

4.1 Authorized Number of Shares

Subject to adjustment from time to time as provided in subsection 15.1, a maximum of 20,000,000 shares of Common Stock shall be
available for issuance under the Plan. Shares issued under the Plan shall be drawn from authorized and unissued shares or shares now
held or subsequently acquired by the Company as treasury shares.

4.2 Share Usage

(a) Shares of Common Stock covered by an Award shall not be counted as used unless and until they are actually issued and
delivered to a Participant. If any Award lapses, expires, terminates or is canceled prior to the issuance of shares thereunder or if shares
of Common Stock are issued under the Plan to a Participant and thereafter are forfeited to or otherwise reacquired by the Company,
the shares subject to such Awards and the forfeited or reacquired shares shall again be available for issuance under the Plan. Any
shares of Common Stock.
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(1) tendered by a Participant or retained by the Company as full or partial payment to the Company for the purchase price of
an Award or to satisfy tax withholding obligations in connection with an Award, or

(ii) covered by an Award that is settled in cash, or in a manner such that some or all of the shares of Common Stock covered
by the Award are not issued,

shall be available for Awards under the Plan. The number of shares of Common Stock available for issuance under the Plan shall not
be reduced to reflect any dividends or dividend equivalents that are reinvested into additional shares of Common Stock or credited
as additional shares of Common Stock subject or paid with respect to an Award.

(b) The Committee shall also, without limitation, have the authority to grant Awards as an alternative to or as the form of
payment for grants or rights earned or due under other compensation plans or arrangements of the Company.

(c) Notwithstanding anything in the Plan to the contrary, the Committee may grant Substitute Awards under the Plan. Substitute
Awards shall not reduce the number of shares authorized for issuance under the Plan. In the event that an Acquired Entity has shares
available for awards or grants under one or more preexisting plans not adopted in contemplation of such acquisition or combination,
then, to the extent determined by the Committee, the shares available for grant pursuant to the terms of such preexisting plan (as
adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition
or combination to determine the consideration payable to holders of common stock of the entities that are parties to such acquisition
or combination) may be used for Awards under the Plan and shall not reduce the number of shares of Common Stock authorized for
issuance under the Plan; provided, however, that Awards using such available shares shall not be made after the date awards or grants
could have been made under the terms of such preexisting plans, absent the acquisition or combination, and shall only be made to
individuals who were not employees or directors of the Company or a Related Company prior to such acquisition or combination.
In the event that a written agreement between the Company and an Acquired Entity pursuant to which a merger or consolidation is
completed is approved by the Board and that agreement sets forth the terms and conditions of the substitution for or assumption of
outstanding awards of the Acquired Entity, those terms and conditions shall be deemed to be the action of the Committee without
any further action by the Committee, except as may be required for compliance with Rule 16b-3 under the Exchange Act, and the
persons holding such awards shall be deemed to be Participants.

(d) Notwithstanding the other provisions in this subsection, the maximum number of shares that may be issued upon the exercise
of Incentive Stock Options shall equal the aggregate share number stated in subsection 4.1

, subject to adjustment as provided in subsection 15.1

SECTIONS. ELIGIBILITY

An Award may be granted to any employee, officer or director of the Company or a Related Company whom the Committee from time
to time selects. An Award may also be granted to any consultant, agent, advisor or independent contractor for bona fide services rendered
to the Company or any Related Company that:

(a) are not in connection with the offer and sale of the Company’s securities in a capital-raising transaction, and

(b) do not directly or indirectly promote or maintain a market for the Company’s securities.

SECTION6. AWARDS

6.1

Form, Grant and Settlement of Awards

The Committee shall have the authority, in its sole discretion, to determine the type or types of Awards to be granted under the Plan. Such
Awards may be granted either alone or in addition to or in tandem with any other type of Award. Any Award settlement may be subject
to such conditions, restrictions and contingencies as the Committee shall determine.
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6.2 Evidence of Awards

Awards granted under the Plan shall be evidenced by a written, including an electronic, notice or agreement that shall contain such terms,
conditions, limitations and restrictions as the Committee shall deem advisable and that are not inconsistent with the Plan.

6.3 Deferrals

The Committee may permit or require a Participant to defer receipt of the payment of any Award if and to the extent set forth in
the instrument evidencing the Award at the time of grant. If any such deferral election is permitted or required, the Committee, in its
sole discretion, shall establish rules and procedures for such payment deferrals, which may include the grant of additional Awards or
provisions for the payment or crediting of interest or dividend equivalents, including converting such credits to deferred stock unit
equivalents; provided, however, that the terms of any deferrals under this subsection shall comply with all applicable law, rules and
regulations, including, without limitation, Section 409A of the Code.

6.4 Dividends and Distributions

Participants may, if and to the extent the Committee so determines and sets forth in the instrument evidencing the Award at the time
of grant, be credited with dividends paid with respect to shares of Common Stock underlying an Award in a manner determined by the
Committee in its sole discretion. The Committee may apply any restrictions to the dividends or dividend equivalents that the Committee
deems appropriate. The Committee, in its sole discretion, may determine the form of payment of dividends or dividend equivalents,
including cash, shares of Common Stock, Restricted Stock or Stock Units.

SECTION7. OPTIONS

7.1 Grant of Options

The Committee may grant Options designated as Incentive Stock Options or Nonqualified Stock Options.

7.2 Option Exercise Price

The exercise price for shares purchased under an Option shall be at least 100% of the Fair Market Value on the Grant Date (and shall not
be less than the minimum exercise price required by Section 422 of the Code with respect to Incentive Stock Options), except in the case
of Substitute Awards.

7.3 Term of Options

Subject to earlier termination in accordance with the terms of the Plan and the instrument evidencing the Option, the maximum term of a
Nonqualified Stock Option shall be ten years from the Grant Date.

7.4 Exercise of Options

The Committee shall establish and set forth in each instrument that evidences an Option the time at which, or the installments in which,
the Option shall vest and become exercisable, any of which provisions may be waived or modified by the Committee at any time.

To the extent an Option has vested and become exercisable, the Option may be exercised in whole or from time to time in part by
delivery to or as directed or approved by the Company of a properly executed stock option exercise agreement or notice, in a form and
in accordance with procedures established by the Committee, setting forth the number of shares with respect to which the Option is
being exercised, the restrictions imposed on the shares purchased under such exercise agreement, if any, and such representations and
agreements as may be required by the Committee, accompanied by payment in full as described in subsection 7.5 and Section 13. An
Option may be exercised only for whole shares and may not be exercised for less than a reasonable number of shares at any one time, as
determined by the Committee.
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7.5 Payment of Exercise Price

The exercise price for shares purchased under an Option shall be paid in full to the Company by delivery of consideration equal to the
product of the Option exercise price and the number of shares purchased. Such consideration must be paid before the Company will issue
the shares being purchased and must be in a form or a combination of forms acceptable to the Committee for that purchase, which forms
may include:

(a) cash;
(b) check or wire transfer;

(c) having the Company withhold shares of Common Stock that would otherwise be issued on exercise of the Option that have
an aggregate Fair Market Value equal to the aggregate exercise price of the shares being purchased under the Option;

(d) tendering (either actually or, so long as the Common Stock is registered under Section 12(b) or 12(g) of the Exchange Act,
by attestation) shares of Common Stock owned by the Participant that have an aggregate Fair Market Value equal to the aggregate
exercise price of the shares being purchased under the Option;

(e) so long as the Common Stock is registered under Section 12(b) or 12(g) of the Exchange Act, and to the extent permitted
by law, delivery of a properly executed exercise notice, together with irrevocable instructions to a brokerage firm designated or
approved by the Company to deliver promptly to the Company the aggregate amount of proceeds to pay the Option exercise price
and any withholding tax obligations that may arise in connection with the exercise, all in accordance with the regulations of the
Federal Reserve Board; or

(f) such other consideration as the Committee may permit.
7.6 Effect of Termination of Service

The Committee shall establish and set forth in each instrument that evidences an Option whether the Option shall continue to be
exercisable, and the terms and conditions of such exercise, after a Termination of Service, any of which provisions may be waived or
modified by the Committee at any time. If not so established in the instrument evidencing the Option, the Option shall be exercisable
according to the following terms and conditions, which may be waived or modified by the Committee at any time:

(a) Any portion of an Option that is not vested and exercisable on the date of a Participant’s Termination of Service shall expire
on such date.

(b) Any portion of an Option that is vested and exercisable on the date of a Participant’s Termination of Service shall expire on
the earliest to occur of:

(i) if the Participant’s Termination of Service occurs for reasons other than Cause, Retirement, Disability or death, the date
that is three months after such Termination of Service;

(ii) if the Participant’s Termination of Service occurs by reason of Retirement, Disability or death, the one-year anniversary
of such Termination of Service; and
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(iii) the Option Expiration Date.

Notwithstanding the foregoing, if a Participant dies after his or her Termination of Service but while an Option is otherwise
exercisable, the portion of the Option that is vested and exercisable on the date of such Termination of Service shall expire upon
the earlier to occur of (y) the Option Expiration Date and (z) the one-year anniversary of the date of death, unless the Committee
determines otherwise. Also notwithstanding the foregoing, in case a Participant’s Termination of Service occurs for Cause, all
Options granted to the Participant shall automatically expire upon first notification to the Participant of such termination, unless the
Committee determines otherwise. If a Participant’s employment or service relationship with the Company is suspended pending an
investigation of whether the Participant shall be terminated for Cause, all the Participant’s rights under any Option shall likewise
be suspended during the period of investigation. If any facts that would constitute termination for Cause are discovered after a
Participant’s Termination of Service, any Option then held by the Participant may be immediately terminated by the Committee, in
its sole discretion.

(c) If the exercise of the Option following a Participant’s Termination of Service, but while the Option is otherwise exercisable,
would be prohibited solely because the issuance of Common Stock would violate either the registration requirements under the
Securities Act or the Company’s insider trading policy, then the Option shall remain exercisable until the earlier of (i) the Option
Expiration Date and (ii) the expiration of a period of three months (or such longer period of time as determined by the Committee in
its sole discretion) after the Participant’s Termination of Service during which the exercise of the Option would not be in violation of
such Securities Act or insider trading policy requirements.

SECTIONS. INCENTIVE STOCK OPTION LIMITATIONS

Notwithstanding any other provisions of the Plan, the terms and conditions of any Incentive Stock Options shall also comply in all
respects with Section 422 of the Code, or any successor provision, and any applicable regulations thereunder, including, to the extent
required thereunder, the following:

8.1 Dollar Limitation

To the extent the aggregate Fair Market Value (determined as of the Grant Date) of Common Stock with respect to which a Participant’s
Incentive Stock Options become exercisable for the first time during any calendar year (under the Plan and all other stock option plans
of the Company and its parent and subsidiary corporations) exceeds $100,000, such portion in excess of $100,000 shall be treated as a
Nongqualified Stock Option. In the event the Participant holds two or more such Options that become exercisable for the first time in the
same calendar year, such limitation shall be applied on the basis of the order in which such Options are granted.

8.2 Eligible Employees.

Individuals who are not employees of the Company or one of its parent or subsidiary corporations may not be granted Incentive Stock
Options.

8.3 Exercise Price

The exercise price of an Incentive Stock Option shall be at least 100% of the Fair Market Value of the Common Stock on the Grant Date,
and in the case of an Incentive Stock Option granted to a Participant who owns more than 10% of the total combined voting power of
all classes of the stock of the Company or of its parent or subsidiary corporations (a “Ten Percent Stockholder”), shall not be less than
110% of the Fair Market Value of the Common Stock on the Grant Date. The determination of more than 10% ownership shall be made
in accordance with Section 422 of the Code.

8.4 Option Term

Subject to earlier termination in accordance with the terms of the Plan and the instrument evidencing the Option, the maximum term of
an Incentive Stock Option shall not exceed ten years, and in the case of an Incentive Stock Option granted to a Ten Percent Stockholder,
shall not exceed five years.
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8.5 Exercisability

An Option designated as an Incentive Stock Option shall cease to qualify for favorable tax treatment as an Incentive Stock Option to the
extent it is exercised (if permitted by the terms of the Option) (a) more than three months after the date of a Participant’s Termination of
Service if termination was for reasons other than death or disability, (b) more than one year after the date of a Participant’s Termination of
Service if termination was by reason of disability, or (c) after the Participant has been on leave of absence for more than 90 days, unless
the Participant’s reemployment rights are guaranteed by statute or contract.

8.6 Taxation of Incentive Stock Options

In order to obtain certain tax benefits afforded to Incentive Stock Options under Section 422 of the Code, the Participant must hold the
shares acquired upon the exercise of an Incentive Stock Option for two years after the Grant Date and one year after the date of exercise.

A Participant may be subject to the alternative minimum tax at the time of exercise of an Incentive Stock Option. The Participant shall

give the Company prompt notice of any disposition of shares acquired on the exercise of an Incentive Stock Option prior to the expiration
of such holding periods.

8.7 Code Definitions

For the purposes of this Section, “disability” “parent corporation” and “subsidiary corporation” shall have the meanings attributed to
those terms for purposes of Section 422 of the Code.

SECTION9. STOCK APPRECIATION RIGHTS

9.1 Grant of Stock Appreciation Rights

The Committee may grant Stock Appreciation Rights to Participants at any time on such terms and conditions as the Committee shall
determine in its sole discretion. An SAR may be granted in tandem with an Option or alone (“freestanding”). The grant price of a tandem
SAR shall be equal to the exercise price of the related Option. The grant price of a freestanding SAR shall be established in accordance
with procedures for Options set forth in subsection 7.2. An SAR may be exercised upon such terms and conditions and for the term as the
Committee determines in its sole discretion; provided, however, that, subject to earlier termination in accordance with the terms of the
Plan and the instrument evidencing the SAR, the maximum term of a freestanding SAR shall be ten years, and in the case of a tandem
SAR, (a) the term shall not exceed the term of the related Option and (b) the tandem SAR may be exercised for all or part of the shares
subject to the related Option upon the surrender of the right to exercise the equivalent portion of the related Option, except that the tandem
SAR may be exercised only with respect to the shares for which its related Option is then exercisable.

9.2 Payment of SAR Amount

Upon the exercise of an SAR, a Participant shall be entitled to receive payment in an amount determined by multiplying:

(a) the difference between the Fair Market Value of the Common Stock on the date of exercise over the grant price of the SAR
by

(b) the number of shares with respect to which the SAR is exercised.

At the discretion of the Committee as set forth in the instrument evidencing the Award, the payment upon exercise of an SAR may be in
cash, in shares, in some combination thereof or in any other manner approved by the Committee in its sole discretion.
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9.3 Waiver of Restrictions

Subject to subsection 18.5, the Committee, in its sole discretion, may waive any other terms, conditions or restrictions on any SAR under
such circumstances and subject to such terms and conditions as the Committee shall deem appropriate.

SECTION10. STOCK AWARDS, RESTRICTED STOCK AND STOCK UNITS

10.1 Grant of Stock Awards, Restricted Stock and Stock Units

The Committee may grant Stock Awards, Restricted Stock and Stock Units on such terms and conditions and subject to such repurchase
or forfeiture restrictions, if any, which may be based on continuous service with the Company or a Related Company or the achievement
of any performance goals, as the Committee shall determine in its sole discretion, which terms, conditions and restrictions shall be set
forth in the instrument evidencing the Award.

10.2 Vesting of Restricted Stock and Stock Units

Upon the satisfaction of any terms, conditions and restrictions prescribed with respect to Restricted Stock or Stock Units, or upon a
Participant’s release from any terms, conditions and restrictions of Restricted Stock or Stock Units, as determined by the Committee, and
subject to the provisions of Section 13:

(a) the shares of Restricted Stock covered by each Award of Restricted Stock shall become freely transferable by the Participant,
and

(b) Stock Units shall be paid in shares of Common Stock or, if set forth in the instrument evidencing the Awards, in cash or a
combination of cash and shares of Common Stock.

Any fractional shares subject to such Awards shall be paid to the Participant in cash.

10.3 Waiver of Restrictions

Subject to subsection 18.5, the Committee, in its sole discretion, may waive the repurchase or forfeiture period and any other terms,
conditions or restrictions on any Restricted Stock or Stock Unit under such circumstances and subject to such terms and conditions as the
Committee shall deem appropriate.

SECTION11. PERFORMANCE AWARDS

11.1 Performance Shares

The Committee may grant Awards of Performance Shares, designate the Participants to whom Performance Shares are to be awarded
and determine the number of Performance Shares and the terms and conditions of each such Award. Performance Shares shall consist
of a unit valued by reference to a designated number of shares of Common Stock, the value of which may be paid to the Participant by
delivery of shares of Common Stock or, if set forth in the instrument evidencing the Award, of such property as the Committee shall
determine, including, without limitation, cash, shares of Common Stock, other property, or any combination thereof, upon the attainment
of performance goals, as established by the Committee, and other terms and conditions specified by the Committee. Subject to subsection
18.5, the amount to be paid under an Award of Performance Shares may be adjusted on the basis of such further consideration as the
Committee shall determine in its sole discretion.

11.2 Performance Units

The Committee may grant Awards of Performance Units, designate the Participants to whom Performance Units are to be awarded and
determine the number of Performance Units and the terms and conditions of each such Award. Performance Units shall consist of a unit
valued by reference to a designated amount of property other than shares of Common Stock, which value may be paid to the Participant by
delivery of such property as the Committee shall determine, including, without limitation, cash, shares of Common Stock, other property,
or any combination thereof, upon the attainment of performance goals, as established by the Committee, and other terms and conditions
specified by the Committee. Subject to subsection 18.5, the amount to be paid under an Award of Performance Units may be adjusted on
the basis of such further consideration as the Committee shall determine in its sole discretion.
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SECTION12. OTHER STOCK OR CASH-BASED AWARDS

Subject to the terms of the Plan and such other terms and conditions as the Committee deems appropriate, the Committee may grant other
incentives payable in cash or in shares of Common Stock under the Plan.

SECTION13. WITHHOLDING
The Company may require the Participant to pay to the Company the amount of:

(a) any taxes that the Company is required by applicable federal, state, local or foreign law to withhold with respect to the grant,
vesting or exercise of an Award (“tax withholding obligations”); and

(b) any amounts due from the Participant to the Company or to any Related Company (“other obligations™).

The Company shall not be required to issue any shares of Common Stock or otherwise settle an Award under the Plan until such tax
withholding obligations and other obligations are satisfied. The Committee may permit or require a Participant to satisfy all or part of the
Participant’s tax withholding obligations and other obligations by:

(i) paying cash to the Company,

(i1) having the Company withhold an amount from any cash amounts otherwise due or to become due from the Company to
the Participant,

(ii1) having the Company withhold a number of shares of Common Stock that would otherwise be issued to the Participant
(or become vested, in the case of Restricted Stock) having a Fair Market Value equal to the tax withholding obligations and other
obligations, or

(iv) surrendering a number of shares of Common Stock the Participant already owns having a value equal to the tax
withholding obligations and other obligations.

The value of the shares so withheld or tendered may not exceed the employer’s minimum required tax withholding rate.
SECTION14. ASSIGNABILITY

No Award or interest in an Award may be sold, assigned, pledged (as collateral for a loan or as security for the performance of an
obligation or for any other purpose) or transferred by a Participant or made subject to attachment or similar proceedings otherwise than
by will or by the applicable laws of descent and distribution, except to the extent the Participant designates one or more beneficiaries
on a Company-approved form who may exercise the Award or receive payment under the Award after the Participant’s death. During a
Participant’s lifetime, an Award may be exercised only by the Participant. Notwithstanding the foregoing and to the extent permitted by
Section 422 of the Code, the Committee, in its sole discretion, may permit a Participant to assign or transfer an Award subject to such
terms and conditions as the Committee shall specify.
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SECTION15. ADJUSTMENTS

15.1 Adjustment of Shares

In the event, at any time or from time to time, a stock dividend, stock split, spin-off, combination or exchange of shares, recapitalization,
merger, consolidation, distribution to stockholders other than a normal cash dividend, or other change in the Company’s corporate or
capital structure results in

(a) the outstanding shares of Common Stock, or any securities exchanged therefor or received in their place, being exchanged
for a different number or kind of securities of the Company or

(b) new, different or additional securities of the Company or any other company being received by the holders of shares of
Common Stock,

then the Committee shall make proportional adjustments in
(i) the maximum number and kind of securities available for issuance under the Plan;
(i1) the maximum number and kind of securities issuable as Incentive Stock Options as set forth in subsection 4.2; and

(iii) the number and kind of securities that are subject to any outstanding Award and the per share price of such securities,
without any change in the aggregate price to be paid therefor.

The determination by the Committee, as to the terms of any of the foregoing adjustments shall be conclusive and binding.
Notwithstanding the foregoing, the issuance by the Company of shares of stock of any class, or securities convertible into shares of stock
of any class, for cash or property, or for labor or services rendered, either upon direct sale or upon the exercise of rights or warrants to
subscribe therefor, or upon conversion of shares or obligations of the Company convertible into such shares or other securities, shall not
affect, and no adjustment by reason thereof shall be made with respect to, outstanding Awards. Also notwithstanding the foregoing, a
dissolution or liquidation of the Company or a Company Transaction shall not be governed by this subsection but shall be governed by
subsections 15.2 and 15.3 , respectively.

15.2 Dissolution or Liquidation

To the extent not previously exercised or settled, and unless otherwise determined by the Committee in its sole discretion, Awards shall
terminate immediately prior to the dissolution or liquidation of the Company. To the extent a vesting condition, forfeiture provision or
repurchase right applicable to an Award has not been waived by the Committee, the Award shall be forfeited immediately prior to the
consummation of the dissolution or liquidation.

15.3 Change in Control

Notwithstanding any other provision of the Plan to the contrary, unless the Committee shall determine otherwise in the instrument
evidencing the Award or in a written employment, services or other agreement between the Participant and the Company or a Related
Company, in the event of a Change in Control:

(a) All outstanding Awards, other than Performance Shares and Performance Units, shall become fully and immediately
exercisable, and all applicable deferral and restriction limitations or forfeiture provisions shall lapse, immediately prior to the Change
in Control and shall terminate at the effective time of the Change in Control; provided, however, that with respect to a Change in
Control that is a Company Transaction, such Awards shall become fully and immediately exercisable, and all applicable deferral
and restriction limitations or forfeiture provisions shall lapse, only if and to the extent such Awards are not converted, assumed
or replaced by the Successor Company. For the purposes of this paragraph, an Award shall be considered converted, assumed or
replaced by the Successor Company if following the Company Transaction the option or right confers the right to purchase or receive,
for each share of Common Stock subject to the Award immediately prior to the Company Transaction, the consideration (whether
stock, cash or other securities or property) received in the Company Transaction by holders of Common Stock for each share held
on the effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the
holders of a majority of the outstanding shares); provided, however, that if such consideration received in the Company Transaction
is not solely common stock of the Successor Company, the Committee may, with the consent of the Successor Company, provide
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for the consideration to be received upon the exercise of the Option, for each share of Common Stock subject thereto, to be solely
common stock of the Successor Company substantially equal in fair market value to the per share consideration received by holders
of Common Stock in the Company Transaction. The determination of such substantial equality of value of consideration shall be
made by the Committee, and its determination shall be conclusive and binding.
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(b) All Performance Shares or Performance Units earned and outstanding as of the date the Change in Control is determined to
have occurred shall be payable in full at the target level in accordance with the payout schedule pursuant to the instrument evidencing
the Award. Any remaining Performance Shares or Performance Units (including any applicable performance period) for which the
payout level has not been determined shall be prorated at the target payout level up to and including the date of such Change in
Control and shall be payable in full at the target level in accordance with the payout schedule pursuant to the instrument evidencing
the Award. Any existing deferrals or other restrictions not waived by the Committee in its sole discretion shall remain in effect.

(c) Notwithstanding paragraphs 15.3(a) and 15.3(b), the Committee, in its sole discretion, may (unless otherwise provided in the
instrument evidencing the Award or in a written employment, services or other agreement between the Participant and the Company
or a Related Company) instead provide in the event of a Change in Control that is a Company Transaction

(i) for adjustments to the Plan and outstanding Awards as contemplated by subsection 15.1or

(ii) that a Participant’s outstanding Awards shall terminate upon or immediately prior to such Company Transaction and
that such Participant shall receive, in exchange therefor, a cash payment equal to the amount (if any) by which (x) the value of
the per share consideration received by holders of Common Stock in the Company Transaction, or, if the Company Transaction
is a sale of assets or otherwise does not result in direct receipt of consideration by holders of Common Stock, the value of the
deemed per share consideration received, in each case as determined by the Committee in its sole discretion, multiplied by the
number of shares of Common Stock subject to such outstanding Awards (to the extent then vested and exercisable or whether or
not then vested and exercisable, as determined by the Committee in its sole discretion) exceeds (y) if applicable, the respective
aggregate exercise price or grant price for such Awards.

15.4 Further Adjustment of Awards

Subject to subsections 15.2 and 15.3, the Committee shall have the discretion, exercisable at any time before a sale, merger, consolidation,
reorganization, liquidation, dissolution or change in control of the Company, as defined by the Committee, to take such further action
as it determines to be necessary or advisable with respect to Awards. Such authorized action may include (but shall not be limited to)
establishing, amending or waiving the type, terms, conditions or duration of, or restrictions on, Awards so as to provide for earlier, later,
extended or additional time for exercise, lifting restrictions and other modifications, and the Committee may take such actions with
respect to all Participants, to certain categories of Participants or only to individual Participants. The Committee may take such action
before or after granting Awards to which the action relates and before or after any public announcement with respect to such sale, merger,
consolidation, reorganization, liquidation, dissolution or change in control that is the reason for such action.

15.5 No Limitations

The grant of Awards shall in no way affect the Company’s right to adjust, reclassify, reorganize or otherwise change its capital
or business structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its business or assets.
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15.6 Fractional Shares

In the event of any adjustment in the number of shares covered by any Award, each such Award shall cover only the number of full shares
resulting from such adjustment.

15.7 Section 409A of the Code

Notwithstanding anything in this Plan to the contrary,

(a) any adjustments made pursuant to this Section 15 or any other amendments to Awards that are considered “deferred
compensation” within the meaning of Section 409A of the Code shall be made in compliance with the requirements of Section 409A
of the Code and

(b) any adjustments made pursuant to this Section 15 or any other amendments to Awards that are not considered “deferred
compensation” subject to Section 409A of the Code shall be made in such a manner as to ensure that after such adjustment or
amendment the Awards either

(i) continue not to be subject to Section 409A of the Code or
(i1) comply with the requirements of Section 409A of the Code.
SECTION16. MARKET STANDOFF

In the event of an underwritten public offering by the Company of its equity securities pursuant to an effective registration statement filed
under the Securities Act, no person may sell, make any short sale of, loan, hypothecate, pledge, grant any option for the purchase of, or
otherwise dispose of or transfer for value or otherwise agree to engage in any of the foregoing transactions with respect to any shares
issued pursuant to an Award granted under the Plan without the prior written consent of the Company or its underwriters. Such limitations
shall be in effect for such period of time as may be requested by the Company or such underwriters; provided, however, that in no event
shall such period exceed

(a) 180 days after the effective date of the registration statement for such public offering or

(b) such longer period requested by the underwriter as is necessary to comply with regulatory restrictions on the publication of
research reports (including, but not limited to, NYSE Rule 472 or NASD Conduct Rule 2711).

In the event of any stock split, stock dividend, recapitalization, combination of shares, exchange of shares or other change affecting
the Company’s outstanding Common Stock effected as a class without the Company’s receipt of consideration, any new, substituted or
additional securities distributed with respect to any shares issued as or pursuant to an Award under the Plan shall be immediately subject
to the provisions of this Section 16, to the same extent such shares are at such time covered by such provisions. In order to enforce the
limitations of this Section 16, the Company may impose stop-transfer instructions with respect to the purchased shares until the end of
the applicable standoff period.

SECTION17. AMENDMENT AND TERMINATION

17.1 Amendment, Suspension or Termination

The Board or the Compensation Committee may amend, suspend or terminate the Plan or any portion of the Plan at any time and in
such respects as it shall deem advisable; provided, however, that, to the extent required by applicable law, regulation or stock exchange
rule, stockholder approval shall be required for any amendment to the Plan; and provided, further, that any amendment that requires
stockholder approval may be made only by the Board and not by the Compensation Committee. Subject to subsection 17.3, the Committee
may amend the terms of any outstanding Award, prospectively or retroactively.
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17.2 Term of the Plan

Unless sooner terminated as provided herein, the Plan shall terminate 10 years from the Effective Date. After the Plan is terminated, no
future Awards may be granted, but Awards previously granted shall remain outstanding in accordance with their applicable terms and
conditions and the Plan’s terms and conditions. Notwithstanding the foregoing, no Incentive Stock Options may be granted more than 10
years after the later of:

(a) the adoption of the Plan by the Board; and

(b) the adoption by the Board of any amendment to the Plan that constitutes the adoption of a new plan for purposes of Section
422 of the Code.

17.3 Consent of Participant

The amendment, suspension or termination of the Plan or a portion thereof or the amendment of an outstanding Award shall not, without
the Participant’s consent, materially adversely affect any rights under any Award theretofore granted to a Participant under the Plan. Any
change or adjustment to an outstanding Incentive Stock Option shall not, without the consent of the Participant, be made in a manner so
as to constitute a “modification” that would cause such Incentive Stock Option to fail to continue to qualify as an Incentive Stock Option.
Notwithstanding the foregoing, any adjustments made pursuant to Section 15 shall not be subject to these restrictions.

SECTION18. GENERAL

18.1 No Individual Rights

No individual or Eligible Person shall have any claim to be granted any Award under the Plan, and the Company has no obligation for
uniformity of treatment of Eligible Persons or Participants under the Plan. Furthermore, nothing in the Plan or any Award granted under
the Plan shall be deemed to constitute an employment contract or confer or be deemed to confer on any Participant any right to continue
in the employ of, or to continue any other relationship with, the Company or any Related Company or limit in any way the right of the
Company or any Related Company to terminate a Participant’s employment or other relationship at any time, with or without cause.

18.2 Issuance of Shares

Notwithstanding any other provision of the Plan, the Company shall have no obligation to issue or deliver any shares of Common Stock
under the Plan or make any other distribution of benefits under the Plan unless, in the opinion of the Company’s counsel, such issuance,
delivery or distribution would comply with all applicable laws (including, without limitation, the requirements of the Securities Act or
the laws of any state or foreign jurisdiction) and the applicable requirements of any securities exchange or similar entity. The Company
shall be under no obligation to any Participant to register for offering or resale or to qualify for exemption under the Securities Act, or
to register or qualify under the laws of any state or foreign jurisdiction, any shares of Common Stock, security or interest in a security
paid or issued under, or created by, the Plan, or to continue in effect any such registrations or qualifications if made. As a condition to the
exercise of an Option or any other receipt of Common Stock pursuant to an Award under the Plan, the Company may require:

(a) the Participant to represent and warrant at the time of any such exercise or receipt that such shares are being purchased or
received only for the Participant’s own account and without any present intention to sell or distribute such shares and

(b) such other action or agreement by the Participant as may from time to time be necessary to comply with the federal, state
and foreign securities laws.
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At the option of the Company, a stop-transfer order against any such shares may be placed on the official stock books and records of
the Company, and a legend indicating that such shares may not be pledged, sold or otherwise transferred, unless an opinion of counsel
(satisfactory to the Company, in its sole discretion) is provided stating that such transfer is not in violation of any applicable law or
regulation, may be stamped on stock certificates to ensure exemption from registration. The Committee may also require the Participant
to execute and deliver to the Company a purchase agreement or such other agreement as may be in use by the Company at such time that
describes certain terms and conditions applicable to the shares. To the extent the Plan or any instrument evidencing an Award provides
for issuance of stock certificates to reflect the issuance of shares of Common Stock, the issuance may be effected on a noncertificated
basis, to the extent not prohibited by applicable law or the applicable rules of any stock exchange.

18.3 Indemnification

Each person who is or shall have been a member of the Board, or a committee appointed by the Board, or an officer of the Company to
whom authority was delegated in accordance with Section 3, shall be indemnified and held harmless by the Company against and from
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 taken or failure to act under the Plan and against and from any and all amounts paid by such person in settlement thereof, with the
Company’s approval, or paid by such person in satisfaction of any judgment in any such claim, action, suit or proceeding against such
person; provided, however, that such person shall give the Company an opportunity, at its own expense, to handle and defend the same
before such person undertakes to handle and defend it on such person’s own behalf. This duty to indemnify shall not apply to the extent
that:

(a) such loss, cost, liability or expense is a result of such person’s own willful misconduct or
(b) such indemnification is expressly prohibited by statute.
The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such person may be entitled

under the Company’s certificate of incorporation or bylaws, as a matter of law, or otherwise, or of any power that the Company may have
to indemnify or hold harmless.

18.4 No Rights as a Stockholder

Unless otherwise provided by the Committee or in the instrument evidencing the Award or in a written employment, services or other
agreement, no Award, other than a Stock Award, shall entitle the Participant to any cash dividend, voting or other right of a stockholder
unless and until the date of issuance under the Plan of the shares that are the subject of such Award.

18.5 Compliance with Laws and Regulations

In interpreting and applying the provisions of the Plan, any Option granted as an Incentive Stock Option pursuant to the Plan shall, to the
extent permitted by law, be construed as an “incentive stock option” within the meaning of Section 422 of the Code. Any Award granted
pursuant to the Plan is intended to comply with the requirements of Section 409A of the Code, including any applicable regulations
and guidance issued thereunder, and including transition guidance, to the extent Section 409A of the Code is applicable thereto, and the
terms of the Plan and any Award granted under the Plan shall be interpreted, operated and administered in a manner consistent with this
intention to the extent the Committee deems necessary or advisable to comply with Section 409A of the Code and any official guidance
issued thereunder. Any payment or distribution that is to be made under the Plan (or pursuant to an Award under the Plan) to a Participant
who is a “specified employee” of the Company within the meaning of that term under Section 409A of the Code and as determined by
the Committee, on account of a “separation from service” within the meaning of that term under Section 409A of the Code, may not be
made before the date which is six months after the date of such “separation from service” unless the payment or distribution is exempt
from the application of Section 409A of the Code by reason of the short-term deferral exemption or otherwise. Notwithstanding any other
provision in the Plan, the Committee, to the extent it deems necessary or advisable in its sole discretion, reserves the right, but shall not
be required, to unilaterally amend or modify the Plan and any Award granted under the Plan so that the Award qualifies for exemption
from or complies with Section 409A of the Code; provided, however, that the Committee makes no representations that Awards granted
under the Plan shall be exempt from or comply with Section 409A of the Code and makes no undertaking to preclude Section 409A of
the Code from applying to Awards granted under the Plan.
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18.6 Participants in Other Countries or Jurisdictions

Without amending the Plan, the Committee may grant Awards to Eligible Persons who are foreign nationals on such terms and conditions
different from those specified in the Plan as may, in the judgment of the Committee, be necessary or desirable to foster and promote
achievement of the purposes of the Plan and shall have the authority to adopt such modifications, procedures, subplans and the like as may
be necessary or desirable to comply with provisions of the laws or regulations of other countries or jurisdictions in which the Company
or any Related Company may operate or have employees to ensure the viability of the benefits from Awards granted to Participants
employed in such countries or jurisdictions, meet the requirements that permit the Plan to operate in a qualified or tax-efficient manner,
comply with applicable foreign laws or regulations and meet the objectives of the Plan.

18.7 No Trust or Fund

The Plan is intended to constitute an “unfunded” plan. Nothing contained herein shall require the Company to segregate any monies
or other property, or shares of Common Stock, or to create any trusts, or to make any special deposits for any immediate or deferred
amounts payable to any Participant, and no Participant shall have any rights that are greater than those of a general unsecured creditor of
the Company.

18.8 Successors

All obligations of the Company under the Plan with respect to Awards shall be binding on any successor to the Company, whether the
existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all the
business and/or assets of the Company.

18.9 Severability

If any provision of the Plan or any Award is determined to be invalid, illegal or unenforceable in any jurisdiction, or as to any person, or
would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or deemed
amended to conform to applicable laws, or, if it cannot be so construed or deemed amended without, in the Committee’s determination,
materially altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction, person or Award, and the
remainder of the Plan and any such Award shall remain in full force and effect.

18.10  Choice of Law and Venue

The Plan, all Awards granted thereunder and all determinations made and actions taken pursuant hereto, to the extent not otherwise
governed by the laws of the United States, shall be governed by the laws of the State of Nevada without giving effect to principles of
conflicts of law. Participants irrevocably consent to the nonexclusive jurisdiction and venue of the state and federal courts located in the
State of Nevada.

18.11  Legal Requirements

The granting of Awards and the issuance of shares of Common Stock under the Plan are subject to all applicable laws, rules and
regulations and to such approvals by any governmental agencies or national securities exchanges as may be required.

SECTION19. EFFECTIVE DATE
The effective date (the “Effective Date”) is the date on which the Plan is adopted by the Board. If the stockholders of the Company do

not approve the Plan within 12 months after the Board’s adoption of the Plan, any Incentive Stock Options granted under the Plan will be
treated as Nonqualified Stock Options.
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APPENDIX A
DEFINITIONS

“Acquired Entity” means any entity acquired by the Company or a Related Company or with which the Company or a Related Company
merges or combines.

“Award” means any Option, Stock Appreciation Right, Stock Award, Restricted Stock, Stock Unit, Performance Share, Performance
Unit, or other incentive payable in shares of Common Stock as may be designated by the Committee from time to time.

“Board” means the Board of Directors of the Company.

“Cause” means, unless otherwise defined in the instrument evidencing an Award or in a written employment, services or other agreement
between the Participant and the Company or a Related Company, dishonesty, fraud, serious or willful misconduct, unauthorized use
or disclosure of confidential information or trade secrets, or conduct prohibited by law (except minor violations), in each case as
determined by the Company’s chief human resources officer or other person performing that function or, in the case of directors and
executive officers, the Committee, whose determination shall be conclusive and binding.

“Change in Control” means, unless the Committee determines otherwise with respect to an Award at the time the Award is granted or
unless otherwise defined for purposes of an Award in a written employment, services or other agreement between the Participant and
the Company or a Related Company, the occurrence of any of the following events:

(a) An acquisition by any individual, entity or group, within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act,
(a “Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than fifty
percent (50%) of either:

(i) the then outstanding shares of Common Stock of the Company (the “Outstanding Common Stock™) or

(ii) the combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the
election of directors (the “Outstanding Voting Securities”);

excluding, however, the following:

(iii) any acquisition directly from the Company, other than an acquisition by virtue of the exercise, exchange or conversion
of any Convertible Securities unless such securities were themselves acquired directly from the Company,

(iv) any acquisition by the Company;

(v) any acquisition by any Person pursuant to a transaction which complies with clauses (b)(i), (b)(ii) and (b)(iii) of the
definition of Company Transaction; or

(b) Within any period of 24 consecutive months, a change in the composition of the Board such that the individuals who,
immediately prior to such period, constituted the Board (such Board shall be hereinafter referred to as the “Incumbent Board”) cease
for any reason to constitute at least a majority of the Board; provided, however, for purposes hereof, that any individual who becomes
a member of the Board during such period, whose election, or nomination for election by the Company’s stockholders, was approved
by a vote of at least a majority of those individuals who are members of the Board and who were also members of the Incumbent
Board (or deemed to be such pursuant to this proviso) shall be considered as though such individual were a member of the Incumbent
Board; but, provided further, that any such individual whose initial assumption of office occurs as a result of either an actual or
threatened election contest (as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act) or other
actual or threatened solicitation of proxies or consents by or on behalf of a person other than the Board shall not be so considered as
a member of the Incumbent Board; or
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(c) A Company Transaction; or

(d) The approval by the stockholders of the Company of a complete liquidation or dissolution of the Company, other than to
an entity pursuant to a transaction which would comply with clauses (1), (2) and (3) of the definition of “Company Transaction”,
assuming for this purpose that such transaction were a Company Transaction.

For purposes of the definition of “Change of Control” and “Company Transaction”, a series of transactions undertaken with a
common purpose shall be treated as a single transaction that begins at the consummation of the first transaction in the series and ends
at the consummation of the last transaction in the series.

“Company Transaction” means the consummation of
(a) a reorganization, merger or consolidation of the Company or

(b) the sale or other disposition of all or substantially all of the assets of the Company and its direct and indirect subsidiaries
taken as a whole, except in each case a transaction pursuant to which

(i) all or substantially all of the individuals and entities who are the beneficial owners, respectively, of the Outstanding
Common Stock and Outstanding Voting Securities immediately prior to such transaction will beneficially own, directly or
indirectly, more than sixty percent (60%) of, respectively, the outstanding shares of common stock, and the combined voting
power of the outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the entity
resulting from such transaction (including, without limitation, an entity which as a result of such transaction owns the Company
or all or substantially all of the Company’s assets, either directly or through one or more subsidiaries) in substantially the
same proportions as their ownership, immediately prior to such transaction, of the Outstanding Common Stock and Outstanding
Voting Securities, as the case may be,

(ii) no person (other than the Company) will beneficially own, directly or indirectly, more than twenty-five percent (25%)
of, respectively, the outstanding shares of common stock of the Company resulting from such transaction or the combined voting
power of the outstanding voting securities of such Company entitled to vote generally in the election of directors, except to the
extent that such ownership existed with respect to the Company prior to the transaction, and

(iii) individuals who were members of the Board immediately prior to the approval by the stockholders of the Company of
such transaction will constitute at least a majority of the members of the board of directors of the Company resulting from such

transaction.

“Convertible Security” means any security convertible into or exchangeable for shares of Common Stock of the Company, or any option,
warrant or other right to acquire shares of Common Stock of the Company.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.
“Committee” has the meaning set forth in subsection 3.2.
“Common Stock” means the common stock of the Company.

“Company” means Superior Venture Corp., a Nevada corporation.
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“Compensation Committee” means the Compensation Committee (if any) of the Board.

“Disability” means, unless otherwise defined by the Committee for purposes of the Plan or in the instrument evidencing an Award or
in a written employment, services or other agreement between the Participant and the Company or a Related Company, a mental
or physical impairment of the Participant that is expected to result in death or that has lasted or is expected to last for a continuous
period of 12 months or more and that causes the Participant to be unable to perform his or her material duties for the Company or a
Related Company and to be engaged in any substantial gainful activity, in each case as determined by the Company’s chief human
resources officer or other person performing that function or, in the case of directors and executive officers, the Committee, whose
determination shall be conclusive and binding.

“Effective Date” has the meaning set forth in Section 19.

“Eligible Person” means any person eligible to receive an Award as set forth in Section 5.

“Entity” means any individual, entity or group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act).

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.

“Fair Market Value” means the closing price for the Common Stock on any given date during regular trading, or if not trading on that
date, such price on the last preceding date on which the Common Stock was traded, unless determined otherwise by the Committee
using such methods or procedures as it may establish.

“Grant Date” means the later of:

(c) the date on which the Committee completes the corporate action authorizing the grant of an Award or such later date specified
by the Committee and

(d) the date on which all conditions precedent to an Award have been satisfied, provided that conditions to the exercisability or
vesting of Awards shall not defer the Grant Date.

“Incentive Stock Option” means an Option granted with the intention that it qualify as an “incentive stock option” as that term is defined
for purposes of Section 422 of the Code or any successor provision.

EEINT3 EEINT3

“including”, “include”, “includes” and words of similar import shall be construed broadly as if followed by the phrase “without
limitation”.

“Nonqualified Stock Option” means an Option other than an Incentive Stock Option.

“Option” means a right to purchase Common Stock granted under Section 7.

“Option Expiration Date” means the last day of the maximum term of an Option.

“Outstanding Company Common Stock” has the meaning set forth in the definition of “Change in Control.”
“Outstanding Company Voting Securities” has the meaning set forth in the definition of “Change in Control.”

“Parent Company” means a company or other entity which as a result of a Company Transaction owns the Company or all or substantially
all of the Company’s assets either directly or through one or more subsidiaries.
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“Participant” means any Eligible Person to whom an Award is granted.
“Performance Award” means an Award of Performance Shares or Performance Units granted under Section 11.
“Performance Share” means an Award of units denominated in shares of Common Stock granted under subsection 11.1.

“Performance Unit” means an Award of units denominated in cash or property other than shares of Common Stock granted under
subsection 11.2.

“Plan” means this Superior Venture Corp. 2013 Incentive Plan.

“Related Company” means any entity that is directly or indirectly controlled by, in control of or under common control with the
Company.

“Restricted Stock” means an Award of shares of Common Stock granted under Section 10, the rights of ownership of which are subject
to restrictions prescribed by the Committee.

“Retirement” means, unless otherwise defined in the instrument evidencing the Award or in a written employment, services or other
agreement between the Participant and the Company or a Related Company, retirement as defined for purposes of the Plan by the
Committee or the Company’s chief human resources officer or other person performing that function or, if not so defined, means
Termination of Service on or after the date the Participant reaches “normal retirement age” as that term is defined in Section 411(a)(8)
of the Code.

“Securities Act” means the Securities Act of 1933, as amended from time to time.

“Stock Appreciation Right” or “SAR” means a right granted under subsection 9.1to receive the excess of the Fair Market Value of a
specified number of shares of Common Stock over the grant price.

“Stock Award” means an Award of shares of Common Stock granted under Section 10, the rights of ownership of which are not subject
to restrictions prescribed by the Committee.

“Stock Unit” means an Award denominated in units of Common Stock granted under Section 10.

“Substitute Awards” means Awards granted or shares of Common Stock issued by the Company in substitution or exchange for awards
previously granted by an Acquired Entity.

“Successor Company” means the surviving company, the successor company or Parent Company, as applicable, in connection with a
Company Transaction.

“Termination of Service” means a termination of employment or service relationship with the Company or a Related Company for
any reason, whether voluntary or involuntary, including by reason of death, Disability or Retirement. Any question as to whether
and when there has been a Termination of Service for the purposes of an Award and the cause of such Termination of Service
shall be determined by the Company’s chief human resources officer or other person performing that function or, with respect to
directors and executive officers, by the Committee, whose determination shall be conclusive and binding. Transfer of a Participant’s
employment or service relationship between the Company and any Related Company shall not be considered a Termination of
Service for purposes of an Award. Unless the Committee determines otherwise, a Termination of Service shall be deemed to occur
if the Participant’s employment or service relationship is with an entity that has ceased to be a Related Company. A Participant’s
change in status from an employee of the Company or a Related Company to a consultant, advisor or independent contractor of the
Company or a Related Company or a change in status from a consultant, advisor or independent contractor of the Company or a
Related Company to an employee of the Company or a Related Company, shall not be considered a Termination of Service.
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“Vesting Commencement Date” means the Grant Date or such other date selected by the Committee as the date from which an Award
begins to vest.

PLAN ADOPTION AND AMENDMENTS/ADJUSTMENTS

SUMMARY PAGE
. Date of
Date of Board . Section/Effect Sharcholder
Action Action of Amendment
Approval
January 31, 2013 Initial Plan January 31, 2013
Adoption
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