
Business Address
1840 GATEWAY DRIVE,
SUITE 200
FOSTER CITY CA 94404
(650) 283-2653

Mailing Address
1840 GATEWAY DRIVE,
SUITE 200
FOSTER CITY CA 94404

SECURITIES AND EXCHANGE COMMISSION

FORM 8-K
Current report filing

Filing Date: 2012-05-03 | Period of Report: 2012-04-23
SEC Accession No. 0001079974-12-000182

(HTML Version on secdatabase.com)

FILER
Pyrotec, Inc.
CIK:1534731| IRS No.: 453743269 | State of Incorp.:DE | Fiscal Year End: 0930
Type: 8-K | Act: 34 | File No.: 000-54547 | Film No.: 12810455
SIC: 6770 Blank checks

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.sec.gov/Archives/edgar/data/0001534731/000107997412000182/0001079974-12-000182-index.htm
http://edgar.secdatabase.com/229/107997412000182/filing-main.htm
http://www.secdatabase.com/CIK/1534731
http://www.secdatabase.com/CIK/1534731
http://www.secdatabase.com/FileNumber/54547
http://www.secdatabase.com/SIC/6770
http://www.secdatabase.com


UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES AND EXCHANGE ACT OF 1934

Date of Report (Date of Earliest Event Reported): May 3, 2012

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

Delaware 000-54547 45-3743269
(State of Incorporation) (Commission File No.) (IRS Employer ID No.)

1840 Gateway Drive
Suite 200

Foster City, CA 94404
Address of Principal Executive Offices

Zip Code

(650) 283-2653
Registrant’s Telephone Number, Including Area Code

N/A
Former Address of Principal Executive Offices

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

Stock Sale

On May 3, 2012, World Venture Group, Inc. (“Purchaser”) agreed to acquire 23,350,000 shares of the Company’s common stock par
value $0.0001 for a price of $0.0001 per share. At the same time, Accelerated Venture Partners, LLC agreed to tender 3,500,000 of
their 5,000,000 shares of the Company’s common stock par value $0.0001 for cancellation. Following these transactions, World Venture
Group, Inc., owned 94% of the Company’s 24,850,000, issued and outstanding shares of common stock par value $0.0001 and the interest
of Accelerated Venture Partners, LLC was reduced to approximately 6% of the total issued and outstanding shares. Simultaneously to the
purchase, the Board appointed and elected P. Desmond Brunton as President, Chief Executive Officer, Secretary, Treasurer and Director
of the Company.

The Purchaser used their working capital to acquire the Shares. The Purchaser did not borrow any funds to acquire the Shares.

Prior to the purchase of the shares, the Purchaser was not affiliated with the Company. However, the Purchaser will be deemed an affiliate
of the Company after the share purchase as a result of their stock ownership interest in the Company.

The purchase of the shares by the Purchaser was completed pursuant to written Subscription Agreements with the Company. The
purchase was not subject to any other terms and conditions other than the sale of the shares in exchange for the cash payment.

Concurrent with the sale of the shares, the Company filed a Certificate of Amendment to its Certificate of Incorporation with the Secretary
of State of Delaware in order to change its name to “PyroTec, Inc.”.

ITEM 5.01 CHANGES IN CONTROL OF REGISTRANT

See response to Item 1.01.

ITEM 5.02 DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF PRINCIPAL OFFICERS

Appointment of Director and Principal Officers.

On May 3, 2012, concurrent with the consummation of the share purchase by the Purchaser, Timothy Neher submitted his resignation as
President, Secretary, Treasurer, and Director of the Company. The officer resignations became effective on that date. Simultaneously,
the Board appointed and elected P. Desmond Brunton as President, Chief Executive Officer, Secretary, Treasurer and Director of the
Company.
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P. Desmond Brunton – President, Chief Executive Officer, Secretary, Treasurer and Director
Mr. Brunton has over 25 years of international banking experience. From 1985 to 2010, he worked at the Caribbean Development Bank
(CDB) leaving the bank as the Vice-President, Operations having overall responsibility for the Bank’s lending, technical assistance and
economic and sector work. Mr. Brunton oversaw an increase in the Bank’s lending and technical assistance portfolio by close to US$
1 billion in 5 years and served as Chairman of the bank’s Loans Committee. Mr. Brunton provided leadership in the implementation
of structured finance products in; Energy, Infrastructure, Tourism and Agribusiness. He is currently on the Board of Directors of
Corporación Interamericana para al Financiamento de Infrastructura, SA (CIFI) – a private/multilateral bank non-bank financial
intermediary established to finance private sector “medium-sized” infrastructure investments in Latin America and the Caribbean. Mr.
Brunton has also coordinated collaboration with the European Investment Bank, the Inter-American Development Bank, the World
Bank and United Nations Agencies, such as UNDP, UNECLAC, and FAO. Mr. Brunton has a Diploma in Finance, University of
Wales in Bangor, an M.Sc. in Agricultural Development Economics, Australian National University, a Diploma in Management Studies,
University of the West Indies, and a B.Sc. Agriculture, University of the West Indies.

ITEM 9.01. EXHIBITS

(d) Exhibits

Number Description

10.1 Subscription Agreement, dated as of May 3, 2012 by and among PyroTec, Inc. and World Venture Group, Inc.

10.2 Letter dated May 3, 2012 from Accelerated Venture Partners to PyroTec, Inc. regarding the tender of shares for
cancellation.

10.3 Letter of resignation tendered by Timothy Neher on May 3, 2012.

10.4 2012 employee, director and consultant stock plan
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SIGNATURES

Pursuant to the requirements of the Securities and Exchange Act of 1934, the Company has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: May 3, 2012.

PYROTEC, INC.

/s/ P. Desmond Brunton
P. Desmond Brunton
President and Chief Executive Officer
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EXHIBIT 10.1

THE SHARES OF COMMON STOCK TO BE ACQUIRED BY THE SUBSCRIBER PURSUANT TO THIS SUBSCRIPTION
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION, AND MAY NOT BE
OFFERED, SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED OF IN THE ABSENCE
OF SUCH REGISTRATION, UNLESS SUCH TRANSACTION IS EXEMPT FROM OR NOT SUBJECT TO REGISTRATION
UNDER THE SECURITIES ACT, AND THE SUBSCRIBER HAS, IF REQUIRED BY THE COMPANY, DELIVERED AN OPINION
OF COUNSEL TO THAT EFFECT. BY ENTERING INTO THIS SUBSCRIPTION AGREEMENT, SUBSCRIBER REPRESENTS,
AMONG OTHER THINGS, THAT IT IS AN ACCREDITED INVESTOR (AS DEFINED IN RULE 501(a) OF THE SECURITIES
ACT) AND IS ACQUIRING THE COMMON STOCK PURSUANT TO AN EXEMPTION FROM REGISTRATION PURSUANT
TO REGULATION S PROMULGATED UNDER THE SECURITIES ACT AND WILL NOT ENGAGE IN ANY TRANSACTIONS
WITH RESPECT TO THE COMMON STOCK OF THE COMPANY EXCEPT IN COMPLIANCE WITH THE SECURITIES ACT.

PYROTEC, INC.

SUBSCRIPTION AGREEMENT

Name of Subscriber: World Venture Group, Inc.

Address of Subscriber: 4000 MacArthur Blvd, 9th Fl.
Newport Beach, California 92660

Number of
Shares of Common Stock: 23,350,000

Purchase Price: $2,335.00

TO: PyroTec, Inc., a Delaware corporation (the “Company”).

The Subscriber hereby subscribes for and agrees to purchase the number of shares (the “ Shares ”) of common stock of the
Company, par value $0.0001 per share (the “ Common Stock ”) specified above in accordance with and subject to the terms, provisions
and conditions set forth herein. The Subscriber agrees to pay to the Company $0.0001 per Share, for a total purchase price (the
“Purchase Price”) equal to the amount set forth above.

The Subscriber understands that this Subscription Agreement may be rejected in whole or in part prior to acceptance at any
time for any reason whatsoever by the Company. The Subscriber further understands that in the event this Subscription Agreement is
rejected by the Company, the subscription of the Subscriber herein shall become null and void insofar as rejected. Upon such rejection,
the Subscriber shall have no further obligations to the Company.

Exhibit 10.1 - Page 1
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A. Payment. In connection with this Subscription Agreement and subject to acceptance by the Company, the
Subscriber hereby agrees with the Company as follows:

(1) The sale of the Shares offered or subscribed for pursuant to this private placement will be closed not later
than the second business day immediately following the acceptance by the Company of this Subscription Agreement (the
“Closing Date”). On the Closing Date, the Subscriber will pay to the Company the Purchase Price in immediately available
funds, by wire transfer as directed by the Company Upon the Subscriber’s payment in full of the Purchase Price as
contemplated by this Part A(1), the Company shall issue to the Subscriber that number of whole shares of Common Stock
subscribed for by Subscriber pursuant hereto. The shares of Common Stock issued to the Subscriber in consideration for such
payment shall be validly issued and outstanding, and fully paid and non-assessable.

B. Acknowledgments and Covenants.

(1) The Subscriber hereby agrees to pay all costs and expenses incurred by or on behalf of the Company,
including reasonable attorneys’ fees and disbursements, in connection with enforcing the Subscriber’s obligations under this
Subscription Agreement in the event of any default in respect of its obligations hereunder.

(2) Under Section 1445(e) of the Internal Revenue Code of 1986, as amended (the “Code”), the Company must
withhold tax with respect to certain transfers of property if a stockholder of the Company is a foreign person. To inform the
Company whether withholding is required with respect to the Subscriber’s interest in the Company, the Subscriber shall
complete a Form W-9 or applicable Form W-8.

(3) The Subscriber acknowledges and agrees that the Shares will be issued subject to the terms of this
Subscription Agreement and that any certificates evidencing the Shares will bear appropriate legends to that effect, including a
legend in substantially the form set forth above and as otherwise provided pursuant hereto.

C. Representations and Warranties .

Subscriber Representations and Warranties.

The Subscriber warrants, represents and agrees with the Company as follows:

(1) Upon acceptance by the Company, this Subscription Agreement is irrevocable and shall constitute a binding
commitment of the Subscriber.

(2) Subscriber is acquiring the Shares for his/her/its own account, not on behalf or for the account of any other
Person.

(3) The Subscriber will make all resales of the Shares only pursuant to a registration statement under the
Securities Act or pursuant to an available exemption from registration under the Securities Act.

(4) The Company is and will be relying on the truth and accuracy of Subscriber’s representations, warranties,
agreements, acknowledgements and understandings as set forth herein, in order to determine the applicability of such
exemptions and the suitability of Subscriber and his/her/its acquisition of the Shares.
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(5) Subscriber has been provided all necessary and appropriate information about the Company to make an
informed investment decision with respect to the acquisition of the Shares. WITHOUT LIMITING THE FOREGOING, THE
SUBSCRIBER ACKNOWLEDGES THAT AN INVESTMENT IN THE COMPANY INVOLVES SUBSTANTIAL RISK
AND THE SUBSCRIBER MAY LOSE ITS ENTIRE INVESTMENT.

(6) Subscriber has sufficient knowledge and experience in financial and business matters and is capable of
evaluating the risks and merits of Subscriber’s investment in the Company; Subscriber has been provided the opportunity to
make all necessary and appropriate inquiries of the Company regarding Company’s business and associated risks, and
Company has complied with all such requests; and Subscriber is able financially to bear the risk of losing Subscriber’s full
investment in the Shares.

(7) The Shares are being acquired in a transaction not involving a public offering and Subscriber understands that
the Shares have not been and may not be, registered under the Securities Act or registered or qualified under any the securities
laws of any state or other jurisdiction, are and will be “restricted securities” and cannot be resold or otherwise transferred
unless they are registered under the Securities Act, and registered or qualified under any other applicable securities laws, or an
exemption from such registration and qualification is available. Prior to any proposed transfer of the Shares, Subscriber shall,
among other things, give written notice to the Company of Subscriber’s intention to effect such transfer, identifying the
transferee and describing the manner of the proposed transfer and, if requested by the Company, accompanied by (i)
investment representations by the transferee similar to those made by Subscriber in this Section 7 and (ii) an opinion of counsel
satisfactory to the Company to the effect that the proposed transfer may be effected without registration under the Securities
Act and without registration or qualification under applicable state or other securities laws. Each certificate for the Shares shall
bear a legend similar to that set forth on the first page of this Subscription Agreement (insofar as applicable) and otherwise
referring to reiterating the restrictions on transfer and other terms hereof applicable to the Shares upon issuance, and containing
such other information and imposing such other restrictions as shall be reasonably required by the Company.

(8) Subscriber understands that no U.S. federal or state government or agency has passed on or made any
recommendation or endorsement of offering for sale or the sale of the Shares.

(9) Subscriber acknowledges there is no restriction imposed hereby upon the Company in respect of the incurring
by the Company of additional debt or the issuance by the Company of additional debt or equity securities, or otherwise.

(10) The Shares will be purchased for the account of the Subscriber for investment only and not with a view to,
or with any intention of, a distribution or resale thereof, in whole or in part, or the grant of any participation therein. The
Subscriber has not been organized for the specific purpose of acquiring the Shares. The Subscriber acknowledges that the
Shares have not been registered under the Securities Act, or the securities laws of any state or other jurisdiction and cannot be
disposed of unless subsequently registered under the Securities Act and any applicable laws of states or other jurisdictions or
an exemption from such registration is available.

(11) The Subscriber is an “accredited investor” as defined in Rule 501(a) of Securities and Exchange
Commission Regulation D, that is (i) if a natural person, Subscriber has an individual net worth, or joint net worth with the
Subscriber’s spouse, at the time of the Subscriber’s purchase in excess of $1,000,000; (ii) if a corporation, business trust or a
partnership, Subscriber was not formed for the specific purpose of acquiring the Shares, and has total assets in excess of
$5,000,000.
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(12) The Subscriber acknowledges that at no time was the Subscriber presented with, or solicited by, any leaflet,
public promotional meeting, newspaper or magazine article, radio or television advertisement or any other form of general
advertising or general solicitation with respect to the Company.

(13) If the Subscriber is an entity, the Subscriber is duly organized or, if a trust, duly established pursuant to a
valid trust instrument, validly existing and in good standing under the laws of the jurisdiction wherein it is organized and has
the power and authority to carry on the activities in which it is engaged and to purchase the Shares. This Subscription
Agreement and any other documents executed and delivered by the Subscriber in connection therewith or herewith have been
duly authorized, executed and delivered by the Subscriber, and are the legal, valid and binding obligations of the Subscriber
enforceable in accordance with their respective terms.

(14) The execution and delivery of this Subscription Agreement and any other documents executed and delivered
by the Subscriber in connection herewith do not, and the performance and consummation of the terms and transactions set forth
or contemplated therein or herein will not, contravene or result in a default under any provision of existing law or regulations to
which the Subscriber is subject, the provisions of the trust instrument, charter, bylaws or other governing documents of the
Subscriber (if the Subscriber is an entity) or any indenture, mortgage or other agreement or instrument to which the Subscriber
is a party or by which it is bound and does not require on the part of the Subscriber any approval, authorization, license, or
filing from or with any foreign, federal, state or municipal board or agency which has not been obtained.

(15) The Subscriber represents and warrants that the amounts paid or to be paid by it to the Company in respect
of this Subscription Agreement were not and are not directly, or to the Subscriber’s knowledge indirectly, derived from
activities that contravene federal, state or foreign laws and regulations, including anti-money laundering and terrorist financing
laws and regulations. Federal regulations and Executive Orders administered by the U.S. Treasury Department’s Office of
Foreign Assets Control (“OFAC”) prohibit, among other things, the engagement in transactions with, and the provision of
services to, certain foreign countries, territories, entities, and individuals. The lists of OFAC prohibited countries, territories,
persons and entities can be found on the OFAC website at www.treas.gov/ofac.

(16) The Subscriber represents and warrants to, and agrees and covenants with, the Company, as of the date
hereof and as of the date of issuance of the Shares to the Subscriber, that, to the best of its knowledge, none of (i) the
Subscriber, (ii) any person controlling or controlled by the Subscriber, (iii) if the Subscriber is a privately held entity, any
person having beneficial interest in the Subscriber, and (iv) any person for which the Subscriber is acting as agent or nominee
in connection with this Subscription Agreement, is a country, territory, individual or entity named on the OFAC lists, nor is
any such person or entity prohibited from investing in the Company under any OFAC administered sanctions or embargo
programs.

(17) The Subscriber agrees promptly to notify the Company should the Subscriber become aware of any change
in the information set forth in Part (18) or Part (19) above. The Subscriber acknowledges and agrees that, if required by law,
the Company may be obligated to “freeze the account” of the Subscriber, either by prohibiting additional investments from the
Subscriber and/or segregating assets of the Subscriber in compliance with government regulations and, if required by law, the
Company may also be required to report such action and to disclose the Subscriber’s identity to OFAC. The Subscriber also
understands and agrees that the Company may release confidential information about the Subscriber and, if applicable, any
underlying beneficial owners of the Subscriber, to law enforcement agencies to the extent necessary to ensure compliance with
all applicable laws, rules and regulations.
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(18) The Company reserves the right to request such information as is necessary to verify the identity of the
Subscriber, any related party, any individual or entity having a beneficial interest in, or signatory or other similar authority
over, the Subscriber and any transferee of the Shares, and may seek to verify such identity and the source of funds for the
Purchase Price.

(19) If the Subscriber is acting as nominee or custodian for another person, entity or organization in connection
with the acquisition of the Shares, the undersigned has so indicated on the “Subscriber Information” page attached hereto. The
representations and warranties contained in this Part C regarding the Subscriber are true and accurate with regard to both the
Subscriber and the person, entity or other organization for which the undersigned is acting as nominee or custodian. The
person, entity or organization for which the undersigned is acting as nominee or custodian will not transfer or otherwise
dispose of or distribute any part of its economic or beneficial interest in (or any other rights with respect to) the Shares without
complying with all of the applicable provisions of this Subscription Agreement and applicable law, as if such person, entity or
organization were a holder of the Shares. If the undersigned is acting as nominee or custodian for another person, entity or
organization, the undersigned agrees to provide such other information as the Company may reasonably request regarding the
undersigned and the person, entity or organization for which the undersigned is acting as nominee or custodian in order to
determine the eligibility of the Subscriber to purchase the Shares.

Company Representations and Warranties.

By accepting the Subscriber’s subscription, the Company warrants, represents and agrees with the Subscriber as follows:

(1) The Company is duly organized, validly existing and in good standing as a corporation under the Delaware
General Corporation Law, with all requisite corporate power and authority to conduct its business as currently conducted and
to issue and sell the Shares in accordance with the terms of this Subscription Agreement. This Subscription Agreement (when
accepted) will have been duly authorized, executed and delivered by the Company.

(2) This Subscription Agreement is a legally binding obligation of the Company, enforceable against the
Company in accordance with the terms hereof, except to the extent that (i) such enforceability is limited by bankruptcy,
insolvency, reorganization, moratorium or other laws relating to or affecting generally the enforcement of creditors’ rights, and
(ii) the availability of the remedy of specific performance or in injunctive or other equitable relief is subject to the discretion of
the court before which any proceeding therefore may be brought.

D. Assignment, Survival, Effectiveness and Further Information.

(1) This Subscription Agreement is not assignable by either the Subscriber or the Company without the prior
approval of the other party in its sole and absolute discretion. This Subscription Agreement shall be binding upon the
successors and any permitted assigns of the Subscriber and, when accepted by the Company, shall be binding upon the
successors and any permitted assigns of the Company.

(2) All of the agreements, covenants, representations and warranties made by the Subscriber in this Subscription
Agreement shall survive the execution and delivery hereof. The Subscriber shall use reasonable efforts to notify the Company
and to do so promptly upon discovering that any of the representations or warranties made herein were false when made or has,
as a result of changes in circumstances, become false. Every provision of this Subscription Agreement is intended to be
severable, and if any term or provision hereof is held to be illegal or invalid for any reason whatsoever, such illegality or
invalidity shall not affect the validity of the remainder hereof.
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(3) The agreements of the Subscriber set forth herein shall become effective and binding upon the Subscriber,
without right of revocation, upon the Company’s acceptance of this Subscription Agreement.

E. Miscellaneous. Unless otherwise indicated, the address on the first page of this document is the legal residence of
the Subscriber, and all offers and communications in connection with the offering of the shares of Common Stock subscribed
to herein have been conducted at such address. The Subscriber, if a foreign entity, represents that it has complied with all of
the laws, if any, of its country of residence applicable to the acquisition of the Shares subscribed to herein.

F. Remedies. The Subscriber understands the meaning and legal consequences of its covenants, representations and
warranties contained herein, and hereby agrees that the Company may recover from the Subscriber, and the Subscriber shall
hold the Company harmless from, any and all loss, damage or liability due to or arising out of any breach of any such covenant,
representation or warranty.

G. Communication. Any notice, demand, request or other communication which may be required or contemplated
herein (including delivery of this Subscription Agreement by and between the parties hereto) shall be sufficiently given or
delivered if (i) given either by facsimile transmission (with confirmation of receipt), by reputable overnight delivery service,
postage prepaid, or by registered or certified mail, postage prepaid and return receipt requested, to the address indicated herein
or to such other address as any party hereto may specify as provided herein, or (ii) delivered personally at such address.

H. Applicable Law. This Subscription Agreement and all legal relations, claims or obligations arising out of this
transaction shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to
conflicts of law provisions.

I. Confirmation of Representations; Additional Information. Upon request of the Company, the Subscriber shall
confirm the accuracy of the representations in this Subscription Agreement to the Company as of the Closing Date and will use
reasonable efforts to notify the Company and to do so promptly if the Subscriber becomes aware that such representations are,
at any time, inaccurate in any respect. In addition, the Subscriber hereby agrees to respond reasonably to requests to supply
any additional written information concerning the representations in this Subscription Agreement that the Company may
reasonably request.

J. Indemnification. The Subscriber shall indemnify and hold harmless the Company and its agents and affiliates
(collectively, the “ Indemnified Persons ”) from and against any losses, claims, damages, liabilities, costs or expenses to
which any of them may become subject arising out of or based upon any false representation or warranty, or any breach of or
failure to comply with any covenant or agreement, made by the Subscriber in this Subscription Agreement or in any other
document furnished to the Company in connection with the Subscriber’s investment in the Company. The Subscriber will
reimburse each Indemnified Person for his, her or its reasonable legal and other expenses (including the cost of any
investigation and preparation) as they are incurred in connection with any action, proceeding or investigation arising out of or
based upon the foregoing. The indemnity and reimbursement obligations of the Subscriber under this Part J shall be in addition
to any liability which the Subscriber may otherwise have.
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K. General. This Subscription Agreement may be executed in counterparts with the same effect as if the parties
executing the counterparts had all executed one counterpart. This Subscription Agreement and the documents specifically
referred to herein constitute the entire agreement among the parties hereto pertaining to the subject matter hereof and
supersedes all prior and contemporaneous agreements and understandings of the parties in connection therewith. Neither this
Subscription Agreement nor any provision hereof may be waived, modified, discharged or terminated except by an instrument
in writing signed by the party against whom such waiver, modification, discharge or termination is sought to be enforced.
Each provision of this Subscription Agreement shall be considered separable and if for any reason any provision or provisions
hereof are determined to be invalid and contrary to any existing or future law, such invalidity shall not impair the operation of
or affect those portions of this Subscription Agreement which are valid.

[signatures are on the following pages]
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IN WITNESS WHEREOF, the Subscriber has executed this Subscription Agreement to PYROTEC, INC., Inc. this 3rd day of
May 2012.

Name of Subscriber: World Venture Group, Inc.

By: /s/ P. Desmond Brunton
P. Desmond Brunton – Authorized
Representative

Purchase Price: $2,335.00

ACCEPTANCE

Name of Subscriber: World Venture Group,
Inc.

Purchase Price: $2,335.00

The foregoing Subscription Agreement is hereby accepted upon the terms and conditions set forth herein.

PYROTEC, INC.

By: /s/ Timothy Neher
Name: Timothy Neher
Title: President

Dated: May 3, 2012
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SUBSCRIBER INFORMATION

(The information below should be consistent with the form of ownership selected below)

Name (please print):

World Venture Group, Inc.

If entity named above,

By: P. Desmond Brunton

Social Security or Taxpayer I.D. Number:

_______________________________________

Address (including zip code)

4000 MacArthur Blvd, 9th Fl.
Newport Beach, California 92660

Purchaser’s Prior Business Experience

(a) The Purchaser’s educational background is as follows:

(b) The Purchaser’s prior business investment experience can be described as follows:
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Type of Ownership

(select one)

PLEASE INDICATE BY CHECKING THE APPROPRIATE BOX BELOW THE FORM IN WHICH YOU WILL HOLD TITLE TO
YOUR INTEREST. SUBSCRIBERS SHOULD SEEK THE ADVICE OF THEIR ATTORNEYS IN DECIDING IN WHICH OF THE
FORMS THEY SHOULD TAKE OWNERSHIP OF THE SHARES BECAUSE DIFFERENT FORMS OF OWNERSHIP CAN HAVE
VARYING GIFT TAX, ESTATE TAX, INCOME TAX, AND OTHER CONSEQUENCES, DEPENDING ON THE STATE OF THE
INVESTOR'S DOMICILE AND HIS OR HER PARTICULAR PERSONAL CIRCUMSTANCES. FOR EXAMPLE, IN COMMUNITY
PROPERTY STATES, IF COMMUNITY PROPERTY ASSETS ARE USED TO PURCHASE SHARES HELD AS SEPARATE
PROPERTY, ADVERSE GIFT TAX CONSEQUENCES MAY RESULT.

___ INDIVIDUAL OWNERSHIP (one signature required)

___ JOINT TENANTS WITH RIGHT OF SURVIVORSHIP AND NOT AS TENANTS IN COMMON (both or all parties must
sign)

___ COMMUNITY PROPERTY (one signature required if interest held in one name, i.e., managing spouse; two signatures
required if interest held in both names)

___ TENANTS IN COMMON (both or all parties must sign)

___ GENERAL PARTNERSHIP (fill out all documents in the name of the General Partnership, by a PARTNER authorized to sign,
and include a copy of the Partnership Agreement)

___ LIMITED PARTNERSHIP (fill out all documents in the name of the LIMITED PARTNERSHIP, by a GENERAL PARTNER
authorized to sign, and include a copy of the Limited Partnership Agreement and any other document showing that the
investment is authorized)

X CORPORATION or limited liability company (“LLC”) (fill out all documents in the name of the CORPORATION or the
LLC, by the President, Manager or other person authorized to sign, and include a copy of the certified Corporate Resolution
authorizing the signature or similar LLC resolution)

___ TRUST (fill out all documents in the name of the TRUST, by the trustee, and include a copy of the instrument creating the trust
and any other documents necessary to show that the investment by the trustee is authorized. The date of the trust must appear
on the Notarial where indicated)
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EXHIBIT 10.2

Accelerated Venture Partners, LLC
1840 Gateway Drive, Suite 200

Foster City, CA 94404

May 3, 2012

PyroTec, Inc.
1840 Gateway Drive, Suite 200
Foster City, CA 94404

Re: Tender of shares for cancellation

Gentlemen:

By this letter, the undersigned tenders for cancellation 3,500,000 of the 5,000,000 shares of common stock par value $0.0001
of PyroTec, Inc. (the “Company”) which it holds. Following the cancellation of such shares Accelerated Venture Partners, LLC will
hold a total of 1,500,000 of the Company’s Common Shares.

Sincerely,

ACCELERATED VENTURE PARTNERS, LLC

By: /s/ Timothy Neher_
Timothy Neher, Managing Member
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EXHIBIT 10.3

RESIGNATION

To the Board of Directors of
PyroTec, Inc.,
a Delaware corporation

The undersigned, being an officer and director of the above-named corporation, does hereby resign from President,
Secretary, Treasurer, and Director of the Corporation.

Said resignation is contingent and expressly conditioned upon (a) the sale of 23,350,000 shares of the Company’s common
shares to World Venture Group, Inc. and (b) the appointment of P. Desmond Brunton as President, Chief Executive Officer, Secretary,
Treasurer and Director of the Corporation. Said resignation shall be effective on the date of the Closing of the transaction contemplated
by the Subscription Agreements between the Company and World Venture Group. Inc.

Dated as of May 3, 2012

/s/Timothy Neher
Timothy Neher
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EXHIBIT 10.4

PYROTEC, INC.
2012 EMPLOYEE, DIRECTOR AND CONSULTANT STOCK PLAN

1. DEFINITIONS.

Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this PyroTec, Inc. 2012
Employee, Director and Consultant Stock Plan, have the following meanings:

(a) “Administrator” means the Board, unless it has delegated power to act on its behalf to the Committee, in which case the
Administrator means the Committee.

(b) “Affiliate” means a corporation or other entity controlled by the Company and designated by the Administrator as such.

(c) “Award” means a Stock Appreciation Right, Stock Option or Stock Award.

(d) “Board” means the Board of Directors of the Company.

(e) “Cause” shall include (and is not limited to) dishonesty with respect to the Company or any Affiliate, insubordination, substantial
malfeasance or non-feasance of duty, unauthorized disclosure of confidential information, breach by the Participant of any
provision of any employment, consulting, advisory, nondisclosure, non-competition or similar agreement between the Participant
and the Company or any Affiliate, and conduct substantially prejudicial to the business of the Company or any Affiliate. The
determination of Cause shall be made by the Administrator in its sole discretion. Cause is not limited to events which have
occurred prior to a Participant’s termination of employment or services, nor is it necessary that the Administrator’s finding of
Cause occur prior to the termination of employment or services. If the Administrator determines, subsequent to a Participant’s
termination of employment or services but prior to the vesting of a Stock Option, Stock Appreciation Right or Stock Award or
exercise of a Stock Option or Stock Appreciation Right, that either prior or subsequent to the Participant’s termination of
employment or services the Participant engaged in conduct which would constitute Cause, then the unvested Stock Option, Stock
Appreciation Right or Stock Award, as applicable, is immediately cancelled and any vested Stock Options or Stock Appreciation
Rights cease to be exercisable. Notwithstanding the foregoing, if the Participant and the Company or an Affiliate have entered into
an employment or services agreement which defines the term “Cause” (or a similar term) which is in effect at the time of
termination, such definition shall govern for purposes of determining whether such Participant has been terminated for Cause for
purposes of this Plan.

(f) “Code” means the Internal Revenue Code of 1986, as amended from time to time, and any successor thereto.

(g) “Commission” means the Securities and Exchange Commission or any successor agency.
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(h) “Committee” means a committee of Directors appointed by the Board to administer this Plan. With respect to Stock Options
granted at the time the Company is publicly held, if any, insofar as the Committee is responsible for granting Stock Options to
Participants hereunder, it shall consist solely of two or more directors, each of whom is a “Non-Employee Director” within the
meaning of Rule 16b-3 and each of whom is also an “outside director” under Section 162(m) of the Code.

(i) “Company” means PyroTec, Inc., a Delaware corporation.

(j) “Director” means a member of the Company’s Board of Directors.

(k) “Disability” or “Disabled” means mental or physical illness that entitles the Participant to receive benefits under the long-term
disability plan of the Company or an Affiliate, or if the Participant is not covered by such a plan or the Participant is not an
employee of the Company or an Affiliate, a medically determinable physical or mental impairment which can be expected to result
in death or which has lasted or can be expected to last for a continuous period of not less than twelve months, and which renders
the Participant unable to engage in any substantial gainful activity; provided, however, that a Disability shall not qualify under this
Plan if it is the result of (i) a willfully self-inflicted injury or willfully self-induced sickness; or (ii) an injury or disease contracted,
suffered or incurred while participating in a criminal offense.

Notwithstanding the foregoing, if the Participant and the Company or an Affiliate have entered into an employment or services
agreement which defines the term “Disability” (or a similar term), such definition shall govern for purposes of determining
whether such Participant suffers a Disability for purposes of this Plan. The Administrator shall make the determination both of
whether Disability has occurred and the date of its occurrence (unless a procedure for such determination is set forth in another
agreement between the Company and such Participant, in which case such procedure shall be used for such determination). If
requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which
examination shall be paid for by the Company. The determination of Disability for purposes of this Plan shall not be construed to
be an admission of disability for any other purpose.

(l) “Effective Time” means the date of adoption of the Plan by the Company’s Board, May 3, 2012 based on 25,000,000 shares issued
and outstanding.

(m) “Eligible Individual” means any officer, employee or director of the Company or an Affiliate, or any consultant or advisor
providing services to the Company or an Affiliate.

(n) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and any successor thereto.

(o) “Fair Market Value” means, as of any given date, the fair market value of the Stock as determined by the Administrator or under
procedures established by the Administrator and in accordance with Section 409A of the Code.
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(p) “Family Member” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece,
nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law of a Participant (including
adoptive relationships); any person sharing the Participant’s household (other than a tenant or employee); any trust in which the
Participant and any of these persons have substantially all of the beneficial interest; any foundation in which the Participant and
any of these persons control the management of the assets; any corporation, partnership, limited liability company or other entity in
which the Participant and any of these other persons are the direct and beneficial owners of substantially all of the equity interests
(provided the Participant and these other persons agree in writing to remain the direct and beneficial owners of all such equity
interests); and any personal representative of the Participant upon the Participant’s death for purposes of administration of the
Participant’s estate or upon the Participant’s incompetency for purposes of the protection and management of the assets of the
Participant.

(q) “Incentive Stock Option” means any Stock Option intended to be and designated as an “incentive stock option” within the
meaning of Section 422 of the Code.

(r) “Non-Employee Director” means a Director who is not an officer or employee of the Company or any Affiliate.

(s) “Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.

(t) “Optionee” means a person who holds a Stock Option.

(u) “Participant” means a person granted an Award.

(v) “Plan” means this PyroTec, Inc. 2012 Employee, Director and Consultant Stock Plan.

(w) “Representative” means (i) the person or entity acting as the executor or administrator of a Participant’s estate pursuant to the last
will and testament of a Participant or pursuant to the laws of the jurisdiction in which the Participant had his or her primary
residence at the date of the Participant’s death; (ii) the person or entity acting as the guardian or temporary guardian of a
Participant; (iii) the person or entity which is the beneficiary of the Participant upon or following the Participant’s death; or
(iv) any person to whom a Stock Option has been transferred with the permission of the Administrator or by operation of law;
provided that only one of the foregoing shall be the Representative at any point in time as determined under applicable law and
recognized by the Administrator.

(x) “Stock” means shares of the Company’s common stock, par value $0.0001 per share.

(y) “Stock Appreciation Right” means a right granted under Section 6.
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(z) “Stock Award” means an Award, other than a Stock Option or Stock Appreciation Right, made in Stock or denominated in shares
of Stock. A Stock Award may be settled in Stock or cash, as determined in the discretion of the Administrator.

(aa) “Stock Option” means an option granted under Section 5.

(bb) “Subsidiary” means any company during any period in which it is a “subsidiary corporation” (as such term is defined in
Section 424(f) of the Code) with respect to the Company.

(cc) “Ten Percent Holder” means an individual who owns, or is deemed to own, stock possessing more than 10% of the total combined
voting power of all classes of Stock of the Company or of any parent or subsidiary corporation of the Company determined
pursuant to the rules applicable to Section 422(b)(6) of the Code.

2. ESTABLISHMENT AND PURPOSE.

The Plan is established by the Company to attract and retain persons eligible to participate in the Plan, motivate Participants to
achieve long-term Company goals, and further align Participants’ interests with those of the Company’s other stockholders. The Plan is
adopted as of the Effective Time, subject to approval by the Company’s stockholders within 12 months before or after such adoption
date. Unless the Plan is discontinued earlier by the Board as provided herein, no Award shall be granted hereunder on or after the date
10 years after the effective date.

3. ADMINISTRATION; ELIGIBILITY.

The Plan shall be administered by the Administrator; provided, however, that, if at any time no Committee shall be in office, the
Plan shall be administered by the Board. The Plan may be administered by different Committees with respect to different groups of
Eligible Individuals.

The Administrator shall have plenary authority to grant Awards pursuant to the terms of the Plan to Eligible Individuals;
provided, however, that each Eligible Individual must be an officer, employee, director or consultant of the Company or of an Affiliate
at the time the Award is granted. Notwithstanding the foregoing, the Administrator may authorize the grant of an Award to a person not
then an officer, employee, director or consultant of the Company or of an Affiliate; provided, however, that the actual grant of such
Award shall be conditioned upon such person becoming an Eligible Individual at or prior to the time the Award is granted. Participation
shall be limited to such persons as are selected by the Administrator. The granting of any Award to any individual shall neither entitle
that individual to, nor disqualify such individual from, participation in any other Awards.

Awards may be granted as alternatives to, in exchange or substitution for, or replacement of, awards outstanding under the Plan
or any other plan or arrangement of the Company or an Affiliate (including a plan or arrangement of a business or entity, all or a portion
of which is acquired by the Company or an Affiliate). The provisions of Awards need not be the same with respect to each Participant.

Among other things, the Administrator shall have the authority, subject to the terms of the Plan:

(a) to select the Eligible Individuals to whom Awards may from time to time be granted;

(b) to determine whether and to what extent Stock Options, Stock Appreciation Rights, Stock Awards or any combination thereof are
to be granted hereunder;
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(c) to determine the number of shares of Stock to be covered by each Award granted hereunder;

(d) to approve forms of agreement for use under the Plan;

(e) to determine the terms and conditions, not inconsistent with the terms of this Plan, of any Award granted hereunder (including, but
not limited to, the option price, any vesting restriction or limitation, any vesting acceleration or forfeiture waiver and any right of
repurchase, right of first refusal or other transfer restriction regarding any Award and the shares of Stock relating thereto, based on
such factors or criteria as the Administrator shall determine);

(f) subject to Section 8(a), to modify, amend or adjust the terms and conditions of any Award, at any time or from time to time,
including, but not limited to, with respect to (i) performance goals and targets applicable to performance-based Awards pursuant to
the terms of the Plan and (ii) extension of the post-termination exercisability period of Stock Options;

(g) to determine to what extent and under what circumstances Stock and other amounts payable with respect to an Award shall be
deferred;

(h) to adopt any sub-plans applicable to residents of any specified jurisdiction as it deems necessary or appropriate in order to comply
with or take advantage of any tax laws applicable to the Company or to Participants or to otherwise facilitate the administration of
the Plan, which sub-plans may include additional restrictions or conditions applicable to Stock Options or Shares acquired upon
the exercise of Stock Options;

(i) to determine the Fair Market Value; and

(j) to determine the type and amount of consideration to be received by the Company for any Stock Award issued under Section 7.

The Administrator shall have the authority to adopt, alter and repeal such administrative rules, guidelines and practices governing
the Plan as it shall, from time to time, deem advisable, to interpret the terms and provisions of the Plan and any Award issued under the
Plan (and any agreement relating thereto) and to otherwise supervise the administration of the Plan.

Except to the extent prohibited by applicable law, the Administrator may allocate all or any portion of its responsibilities and
powers to any one or more of its members and may delegate all or any portion of its responsibilities and powers to any other person or
persons selected by it. Any such allocation or delegation may be revoked by the Administrator at any time. The Administrator may
authorize any one or more of their members or any officer of the Company to execute and deliver documents on behalf of the
Administrator.

Any determination made by the Administrator or pursuant to delegated authority pursuant to the provisions of the Plan with
respect to any Award shall be made in the sole discretion of the Administrator or such delegate at the time of the grant of the Award or,
unless in contravention of any express term of the Plan, at any time thereafter. All decisions made by the Administrator or any
appropriately delegated officer pursuant to the provisions of the Plan shall be final and binding on all persons, including the Company
and Participants, unless otherwise determined by the Board if the Administrator is the Committee.
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No member of the Administrator, and no officer of the Company, shall be liable for any action taken or omitted to be taken by
such individual or by any other member of the Administrator or officer of the Company in connection with the performance of duties
under this Plan, except for such individual’s own willful misconduct or as expressly provided by law.

4. STOCK SUBJECT TO PLAN.

Subject to adjustment as provided in this Section 4, the aggregate number of shares of Stock which may be delivered under the
Plan shall not exceed a number equal to 25% of the total number of shares of Stock outstanding immediately following the Effective
Time, assuming for this purpose the conversion into Stock of all outstanding securities that are convertible by their terms (directly or
indirectly) into Stock; provided, however, that, as of January 1 of each calendar year, commencing with the year 2013, the maximum
number of shares of Stock which may be delivered under the Plan shall automatically increase by a number sufficient to cause the
number of shares of Stock covered by the Plan to equal 25% of the total number of shares of Stock then outstanding, assuming for this
purpose the conversion into Stock of all outstanding securities that are convertible by their terms (directly or indirectly) into Stock.

To the extent any shares of Stock covered by an Award are not delivered to a Participant or beneficiary thereof because the
Award expires, is forfeited, canceled or otherwise terminated, or the shares of Stock are not delivered because the Award is settled in
cash or used to satisfy the applicable tax withholding obligation, such shares shall not be deemed to have been delivered for purposes of
determining the maximum number of shares of Stock available for delivery under the Plan.

In the event of any Company stock dividend, stock split, combination or exchange of shares, recapitalization or other change in
the capital structure of the Company, corporate separation or division of the Company (including, but not limited to, a split-up, spin-off,
split-off or distribution to Company stockholders other than a normal cash dividend), sale by the Company of all or a substantial portion
of its assets (measured on either a stand-alone or consolidated basis), reorganization, rights offering, partial or complete liquidation, or
any other corporate transaction, Company share offering or other event involving the Company and having an effect similar to any of
the foregoing, the Administrator may make such substitution or adjustments in the (A) number and kind of shares that may be delivered
under the Plan, (B) additional maximums imposed in the immediately preceding paragraph, (C) number and kind of shares subject to
outstanding Awards, (D) exercise price of outstanding Stock Options and Stock Appreciation Rights and (E) other characteristics or
terms of the Awards as it may determine appropriate in its sole discretion to equitably reflect such corporate transaction, share offering
or other event; provided, however, that the number of shares subject to any Award shall always be a whole number.

5. STOCK OPTIONS.

Stock Options may be granted alone or in addition to other Awards granted under the Plan and may be of two types: Incentive
Stock Options and Non-Qualified Stock Options. Any Stock Option granted under the Plan shall be in such form as the Administrator
may from time to time approve.

The Administrator shall have the authority to grant any Participant Incentive Stock Options, Non-Qualified Stock Options or both
types of Stock Options (in each case with or without Stock Appreciation Rights). Incentive Stock Options may be granted only to
employees of the Company and its Subsidiaries. To the extent that any Stock Option is not designated as an Incentive Stock Option or,
even if so designated, does not qualify as an Incentive Stock Option, it shall constitute a Non-Qualified Stock Option. Incentive Stock
Options may be granted only within 10 years from the date the Plan is adopted, or the date the Plan is approved by the Company’s
stockholders, whichever is earlier.

Stock Options shall be evidenced by option agreements, each in a form approved by the Administrator. An option agreement
shall indicate on its face whether it is intended to be an agreement for an Incentive Stock Option or a Non-Qualified Stock Option. The
grant of a Stock Option shall occur as of the date the Administrator determines.
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Anything in the Plan to the contrary notwithstanding, no term of the Plan relating to Incentive Stock Options shall be interpreted,
amended or altered, nor shall any discretion or authority granted under the Plan be exercised, so as to disqualify the Plan under
Section 422 of the Code or, without the consent of the Optionee affected, to disqualify any Incentive Stock Option under Section 422 of
the Code.

Stock Options granted under this Section 5 shall be subject to the following terms and conditions and shall contain such
additional terms and conditions as the Administrator shall deem desirable.

(a) Exercise Price. The exercise price per share of Stock purchasable under a Stock Option shall be determined by the Administrator;
provided, however, that the exercise price per share shall be not less than the Fair Market Value per share on the date the Stock
Option is granted, or if the Stock Option is intended to qualify as an Incentive Stock Option and is granted to an individual who is
a Ten Percent Holder, not less than 110% of such Fair Market Value per share.

(b) Shares. Each option agreement shall state the number of shares to which it pertains.

(c) Option Term. The term of each Stock Option shall be fixed by the Administrator, but no Incentive Stock Option shall be
exercisable more than 10 years (or five years in the case of an individual who is a Ten Percent Holder) after the date the Incentive
Stock Option is granted.

(d) Exercisability. Except as otherwise provided herein, Stock Options shall be exercisable at such time or times, and subject to such
terms and conditions, as shall be determined by the Administrator. If the Administrator provides that any Stock Option is
exercisable only in installments, the Administrator may at any time waive such installment exercise provisions, in whole or in part,
based on such factors as the Administrator may determine. In addition, the Administrator may at any time, in whole or in part,
accelerate the exercisability of any Stock Option, provided that the Administrator shall not accelerate the exercise date of any
installment of any Incentive Stock Option (and not previously converted into a Non-Qualified Stock Option pursuant to
Section 9(g)) if such acceleration would violate the annual exercisability limitation contained in Section 422(d) of the Code, as
described in subsection (f) below.

(e) Method of Exercise. Subject to the provisions of this Section 4, Stock Options may be exercised, in whole or in part, at any time
during the option term by giving written notice of exercise to the Company or its designee specifying the number of shares of
Stock subject to the Stock Option to be purchased and by complying with any other condition(s) set forth in the option agreement.

The option price of any Stock Option shall be paid in full in cash (by certified or bank check or such other instrument as the
Company may accept) or, unless otherwise provided in the applicable option agreement, by one or more of the following: (i) in the
form of unrestricted Stock already owned by the Optionee (or, in the case of the exercise of a Non-Qualified Stock Option,
Restricted Stock subject to a Stock Award hereunder) held for at least 6 months based in any such instance on the Fair Market
Value of the Stock on the date the Stock Option is exercised; (ii) by certifying ownership of shares of Stock owned by the
Optionee to the satisfaction of the Administrator for later delivery to the Company as specified by the Company; (iii) unless
otherwise prohibited by law for either the Company or the Optionee, by irrevocably authorizing a third party to sell shares of Stock
(or a sufficient portion of the shares) acquired upon exercise of the Stock Option and remit to the Company a sufficient portion of
the sale proceeds to pay the entire exercise price and any tax withholding resulting from such exercise; or (iv) by any combination
of cash and/or any one or more of the methods specified in clauses (i), (ii) and (iii). Notwithstanding the foregoing, the
Administrator shall accept only such payment on exercise of an Incentive Stock Option as is permitted by Section 422 of the Code,
and a form of payment shall not be permitted to the extent it would cause the Company to recognize a compensation expense (or
additional compensation expense) with respect to the Stock Option for financial reporting purposes.
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If payment of the option exercise price of a Non-Qualified Stock Option is made in whole or in part in the form of Restricted
Stock, the number of shares of Stock to be received upon such exercise equal to the number of shares of Restricted Stock used for
payment of the option exercise price shall be subject to the same forfeiture restrictions to which such Restricted Stock was
subject, unless otherwise determined by the Administrator.

No shares of Stock shall be issued upon exercise of a Stock Option until full payment therefor has been made. Upon exercise of a
Stock Option (or a portion thereof), the Company shall have a reasonable time to issue the Stock for which the Stock Option has
been exercised, and the Optionee shall not be treated as a stockholder for any purposes whatsoever prior to such issuance. No
adjustment shall be made for cash dividends or other rights for which the record date is prior to the date such Stock is recorded as
issued and transferred in the Company’s official stockholder records, except as otherwise provided herein or in the applicable
option agreement.

(f) Limitation on Yearly Exercise for Incentive Stock Options. The option agreements shall restrict the amount of Incentive Stock
Options which may become exercisable in any calendar year (under this or any other Incentive Stock Option plan of the Company
or an Affiliate) so that the aggregate Fair Market Value (determined at the time each Incentive Stock Option is granted) of the
Stock with respect to which Incentive Stock Options are exercisable for the first time by the Optionee in any calendar year does not
exceed $100,000.

(g) Transferability of Stock Options. Except as otherwise provided in the applicable option agreement, a Non-Qualified Stock Option
(i) shall be transferable by the Optionee to a Family Member of the Optionee, provided that (A) any such transfer shall be by gift
with no consideration and (B) no subsequent transfer of such Stock Option shall be permitted other than by will or the laws of
descent and distribution, and (ii) shall not otherwise be transferable except by will or the laws of descent and distribution. An
Incentive Stock Option shall not be transferable except by will or the laws of descent and distribution. A Stock Option shall be
exercisable, during the Optionee’s lifetime, only by the Optionee or by the guardian or legal representative of the Optionee, it
being understood that the terms “holder” and “Optionee” include the guardian and legal representative of the Optionee named in
the applicable option agreement and any person to whom the Stock Option is transferred (X) pursuant to the first sentence of this
Section 4(e) or pursuant to the applicable option agreement or (Y) by will or the laws of descent and distribution. Notwithstanding
the foregoing, references herein to the termination of an Optionee’s employment or provision of services shall mean the
termination of employment or provision of services of the person to whom the Stock Option was originally granted.

(h) Termination by Death. Unless otherwise provided in the applicable option agreement, if an Optionee’s employment or provision of
services terminates by reason of death, any Stock Option held by such Optionee may thereafter be exercised by the Participant’s
Representative (i) to the extent that the Stock Option has become exercisable but has not been exercised on the date of death and
(ii) in the event rights to exercise the Stock Option accrue periodically, to the extent of a pro-rata portion through the date of death
of any additional vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall
be based upon the number of days accrued in the current vesting period prior to the Participant’s date of death. If the Participant’s
Representative wishes to exercise the Stock Option, the Representative must take all necessary steps to exercise the Option within
one year after the date of death of such Participant, notwithstanding that the Participant might have been able to exercise the
Option as to some or all of the shares on a later date if the Participant had not died and had continued to be an officer, employee,
director or consultant or, if earlier, within the originally prescribed term of the Stock Option. In the event of termination of
employment or provision of services due to death, if an Incentive Stock Option is exercised after the expiration of the exercise
periods that apply for purposes of Section 422 of the Code, such Stock Option will thereafter be treated as a Non-Qualified Stock
Option.

(i) Termination by Reason of Disability. Unless otherwise provided in the applicable option agreement, if an Optionee’s employment
or provision of services terminates by reason of Disability, any Stock Option held by such Optionee may thereafter be exercised by
the Optionee (i) to the extent that the Stock Option has become exercisable but has not been exercised on the date of Disability;
and (ii) in the event rights to exercise the Stock Option accrue periodically, to the extent of a pro rata portion through the date of
Disability of any additional vesting rights that would have accrued on the next vesting date had the Participant not become
Disabled. The proration shall be based upon the number of days accrued in the current vesting period prior to the date of Disability.
A Disabled Participant may exercise such rights only within the period ending one year after the date of the Participant’s
termination of employment, directorship or consultancy, as the case may be, notwithstanding that the Participant might have been
able to exercise the Option as to some or all of the shares on a later date if the Participant has not become Disabled and had
continued to be an officer, employee, director or consultant or, if earlier, within the originally prescribed term of the Stock
Option. In the event of termination of employment or provision of services by reason of Disability, if an Incentive Stock Option is
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exercised after the expiration of the exercise periods that apply for purposes of Section 422 of the Code, such Stock Option will
thereafter be treated as a Non-Qualified Stock Option.
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(j) Termination for Cause. Unless otherwise provided in the applicable option agreement, if an Optionee’s employment or services
terminate for Cause, all outstanding and unexercised Stock Options as of the time the Optionee is notified that such Optionee’s
employment or services are terminated for Cause will immediately be cancelled.

(k) Other Termination. Unless otherwise provided in the applicable option agreement, if an Optionee’s employment or provision of
services terminates for any reason other than death, Disability or Cause, the Optionee may exercise any Stock Option granted to
the Optionee to the extent that the Stock Option is exercisable on the date of such termination, but only within such term as the
Administrator has designated in the Optionee’s option agreement. The provisions of this Section 5(k), and not the provisions of
Sections 5(h) and 5(i), shall apply to an Optionee who subsequently becomes Disabled or dies after the termination of employment
or service; provided, however, that in the case of an Optionee’s Disability or death within three months after the termination of
service, the Optionee or the Optionee’s survivors may exercise the Stock Option within one year after the date of the Optionee’s
termination of service, but in no event after the date of expiration of the term of the Stock Option. Notwithstanding anything in this
Section 5(k) to the contrary, if subsequent to an Optionee’s termination of employment or services, but prior to the exercise of a
Stock Option, the Administrator determines that, either prior to subsequent to the Optionee’s termination of employment or
services, the Optionee engaged in conduct that would constitute Cause, then such Optionee shall cease to have any right to exercise
such Stock Option. An Optionee who is absent from work with the Company or an Affiliate because of temporary disability (any
disability other than a permanent and total Disability), or who is on leave of absence for any purpose, shall not, during the period
of any such absence, be deemed, by virtue of such absence alone, to have terminated such Optionee’s service with the Company or
with an Affiliate, except as the Administrator may otherwise expressly provide. Except as required by law or as set forth in the
Optionee’s option agreement, Stock Options granted under the Plan shall not be affected by any change of an Optionee’s status
within or among the Company and any Affiliates, so long as the Optionee continues to be an officer, employee, director or
consultant of the Company or any Affiliate. In the event of termination of services for any reason other than death, Disability or
Cause, if an Incentive Stock Option is exercised after the expiration of the exercise periods that apply for purposes of Section 422
of the Code, such Stock Option will thereafter be treated as a Non-Qualified Stock Option.

(l) Participant Loans. Unless otherwise prohibited by law for either the Company or the Optionee, the Administrator may in its
discretion authorize the Company to.

(i) lend to an Optionee an amount equal to such portion of the exercise price of a Stock Option as the Administrator may
determine; or

(ii) guarantee a loan obtained by an Optionee from a third-party for the purpose of tendering such exercise price.

The terms and conditions of any loan or guarantee, including the term, interest rate, whether the loan is with recourse against the
Optionee and any security interest thereunder, shall be determined by the Administrator, except that no extension of credit or
guarantee shall obligate the Company for an amount to exceed the lesser of (i) the aggregate Fair Market Value on the date of
exercise, less the par value, of the shares of Stock to be purchased upon the exercise of the Stock Option, and (ii) the amount
permitted under applicable laws or the regulations and rules of the Federal Reserve Board and any other governmental agency
having jurisdiction.

6. STOCK APPRECIATION RIGHTS.

Stock Appreciation Rights may be granted either on a stand-alone basis or in conjunction with all or part of any Stock Option
granted under the Plan. In the case of a Non-Qualified Stock Option, such rights may be granted either at or after the time of grant of
such Stock Option. In the case of an Incentive Stock Option, such rights may be granted only at the time of grant of such Stock Option.
A Stock Appreciation Right shall terminate and no longer be exercisable as determined by the Administrator, or, if granted in
conjunction with all or part of any Stock Option, upon the termination or exercise of the related Stock Option.

A Stock Appreciation Right may be exercised by a Participant as determined by the Administrator in accordance with this
Section 6, and, if granted in conjunction with all or part of any Stock Option, by surrendering the applicable portion of the related Stock
Option in accordance with procedures established by the Administrator. Upon such exercise and surrender, the Participant shall be
entitled to receive an amount determined in the manner prescribed in this Section 6. Stock Options which have been so surrendered, if
any, shall no longer be exercisable to the extent the related Stock Appreciation Rights have been exercised.
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Stock Appreciation Rights shall be subject to such terms and conditions as shall be determined by the Administrator, including
the following:

(a) Stock Appreciation Rights granted on a stand-alone basis shall be exercisable only at such time or times and to such extent as
determined by the Administrator. Stock Appreciation Rights granted in conjunction with all or part of any Stock Option shall be
exercisable only at the time or times and to the extent that the Stock Options to which they relate are exercisable in accordance
with the provisions of Section 5 and this Section 6.

(b) Upon the exercise of a Stock Appreciation Right, a Participant shall be entitled to receive an amount in cash, shares of Stock or
both, which in the aggregate are equal in value to the excess of the Fair Market Value of one share of Stock over (i) such Fair
Market Value per share of Stock as shall be determined by the Administrator at the time of grant (if the Stock Appreciation Right
is granted on a stand-alone basis), or (ii) the exercise price per share specified in the related Stock Option (if the Stock
Appreciation Right is granted in conjunction with all or part of any Stock Option), multiplied by the number of shares in respect of
which the Stock Appreciation Right shall have been exercised, with the Administrator having the right to determine the form of
payment.

(c) A Stock Appreciation Right shall be transferable only to, and shall be exercisable only by, such persons permitted in accordance
with Section 5(g).

6. STOCK AWARDS OTHER THAN OPTIONS.

Stock Awards may be directly issued under the Plan (without any intervening options), subject to such terms, conditions,
performance requirements, restrictions, forfeiture provisions, contingencies and limitations as the Administrator shall determine. Stock
Awards may be issued which are fully and immediately vested upon issuance or which vest in one or more installments over the
Participant’s period of employment or other service to the Company or upon the attainment of specified performance objectives, or the
Company may issue Stock Awards which entitle the Participant to receive a specified number of vested shares of Stock or cash, as
determined by the Administrator, upon the attainment of one or more performance goals or service requirements established by the
Administrator.

The principal terms of each Stock Award shall be set forth in a stock grant agreement, which shall be in a form approved by the
Administrator and shall contain the terms and conditions which the Administrator determines to be appropriate and in the best interests
of the Company, including the number of shares to which the Stock Award relates.

Shares representing a Stock Award shall be evidenced in such manner as the Administrator may deem appropriate, including
book-entry registration or issuance of one or more certificates (which may bear appropriate legends referring to the terms, conditions
and restrictions applicable to such Award). The Administrator may require that any such certificates be held in custody by the Company
until any restrictions thereon shall have lapsed and that the Participant deliver a stock power, endorsed in blank, relating to the Stock
covered by such Award.

A Stock Award may be issued in exchange for any consideration which the Administrator may deem appropriate in each
individual instance, including, without limitation:

(a) cash or cash equivalents;

(b) past services rendered to the Company or any Affiliate; or

(c) future services to be rendered to the Company or any Affiliate (provided that, in such case, the par value of the Stock subject to
such Stock Award shall be paid in cash or cash equivalents, unless the Administrator provides otherwise).

A Stock Award that is subject to restrictions on transfer and/or forfeiture provisions may be referred to as an award of “Restricted
Stock” or “Restricted Stock Units.”
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8. CHANGE IN CONTROL PROVISIONS.

(a) Impact of Event. Notwithstanding any other provision of the Plan to the contrary, in the event of a Change in Control:

(i) Any Stock Options and Stock Appreciation Rights outstanding as of the date such Change in Control is determined to have
occurred and not then exercisable and vested shall become fully exercisable and vested to the full extent of the original grant;

(ii) The restrictions applicable to any outstanding Stock Award shall lapse, and the Stock relating to such Award shall become
free of all restrictions and become fully vested and transferable to the full extent of the original grant;

(iii) All outstanding repurchase rights of the Company with respect to any outstanding Awards shall terminate; and

(iv) Outstanding Awards shall be subject to any agreement of merger or reorganization that effects such Change in Control, which
agreement shall provide for:

(A) The continuation of the outstanding Awards by the Company, if the Company is a surviving corporation,

(B) The assumption of the outstanding awards by the surviving corporation or its parent or subsidiary;

(C) The substitution by the surviving corporation or its parent or subsidiary of equivalent awards for the outstanding
Awards; or

(D) Settlement of each share of Stock subject to an outstanding Award for the Change in Control Price (less, to the extent
applicable, the per share exercise price).

(v) In the absence of any agreement of merger or reorganization effecting such Change in Control, each share of Stock subject to
an outstanding Award shall be settled for the Change in Control Price (less, to the extent applicable, the per share exercise
price), or, if the per share exercise price equals or exceeds the Change in Control Price, the outstanding Award shall terminate
and be canceled.

(b) Definition of Change in Control. For purposes of the Plan, a “Change in Control” shall mean the happening of any of the following
events:

(i) 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 50% or more
of either (1) the then outstanding shares of common stock of the Company (the “Outstanding Company Common Stock”) or
(2) the combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the
election of directors (the “Outstanding Company Voting Securities”); excluding, however, the following: (1) any acquisition
directly from the Company, other than an acquisition by virtue of the exercise of a conversion privilege unless the security
being so converted was itself acquired directly from the Company, (2) any acquisition by the Company; (3) any acquisition
by any employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the
Company; or (4) any acquisition by any Person pursuant to a transaction which complies with clauses (1), (2) and (3) of
subsection (iii) of this Section 8(b); or

(ii) 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 of this
Section 8(b), 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

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Exhibit 10.4 -- Page 11

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(iii) The consummation by the Company of a reorganization, merger or consolidation or sale or other disposition of all or
substantially all of the assets of the Company (“Corporate Transaction”); excluding, however, such a Corporate Transaction
pursuant to which (1) all or substantially all of the individuals and entities who are the beneficial owners, respectively, of the
outstanding Company Common Stock and Outstanding Company Voting Securities immediately prior to such Corporate
Transaction will beneficially own, directly or indirectly, more than 50% of, respectively, the outstanding shares of common
stock, and the combined voting power of the then outstanding voting securities entitled to vote generally in the election of
directors, as the case may be, of the corporation resulting from such Corporate Transaction (including, without limitation, a
corporation 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 Corporate Transaction, of the outstanding Company Common Stock and Outstanding Company Voting Securities, as the
case may be, (2) no Person (other than the Company; any employee benefit plan (or related trust) sponsored or maintained by
the Company, by any corporation controlled by the Company, or by such corporation resulting from such Corporate
Transaction) will beneficially own, directly or indirectly, more than 50% of, respectively, the outstanding shares of common
stock of the corporation resulting from such Corporate Transaction or the combined voting power of the outstanding voting
securities of such corporation 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 Corporate Transaction, and (3) individuals who were members of the Board
immediately prior to the approval by the stockholders of the Corporation of such Corporate Transaction will constitute at least
a majority of the members of the board of directors of the corporation resulting from such Corporate Transaction; or

(iv) The approval by the stockholders of the Company of a complete liquidation or dissolution of the Company, other than to a
corporation pursuant to a transaction which would comply with clauses (1), (2) and (3) of subsection (iii) of this Section 8(b),
assuming for this purpose that such transaction were a Corporate Transaction.

(c) Change in Control Price. For purposes of the Plan, “Change in Control Price” means the higher of (i) the highest reported sales
price, regular way, of a share of Stock in any transaction reported on the New York Stock Exchange Composite Tape or other
national securities exchange on which such shares are listed or on Nasdaq, as applicable, during the 60-day period prior to and
including the date of a Change in Control, or if the Stock is not publicly quoted, the Fair Market Value determined by the
Administrator and (ii) if the Change in Control is the result of a tender or exchange offer or a Corporate Transaction, the highest
price per share of Stock paid in such tender or exchange offer or Corporate Transaction. To the extent that the consideration paid in
any such transaction described above consists all or in part of securities or other non-cash consideration, the value of such
securities or other non-cash consideration shall be determined in the sole discretion of the Board.

9. MISCELLANEOUS.

(a) Amendment. The Board may amend or alter the Plan or any Award, but no amendment or alteration shall be made which would
adversely affect the rights of a Participant under an Award theretofore granted without the Participant’s consent, except such an
amendment (i) made to avoid an expense charge to the Company or an Affiliate, or (ii) made to permit the Company or an
Affiliate to claim a deduction under, or otherwise comply with, the Code (including, but not limited to, Section 409A of the
Code). No such amendment shall be made without the approval of the Company’s stockholders to the extent such approval is
required by law, agreement or the rules of any stock exchange or market on which the Stock is listed.

The Administrator may amend the terms of any Stock Option or other Award theretofore granted, prospectively or
retroactively, but no such amendment shall adversely affect the rights of the holder thereof without the holder’s consent.

Notwithstanding anything in the Plan to the contrary, neither the Board nor a Committee may (i) amend a Stock Option to
reduce its option price, (ii) cancel a stock option and re-grant a Stock Option with a lower option price that the option price of
the cancelled Stock option or (iii) take any other action (whether in the form of an amendment, cancellation or replacement
grant) that has the effect of repricing a Stock Option.
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(b) Termination of the Plan. The Plan will terminate on the date which is 10 years from the earlier of the date of its adoption by the
Board and the date of its approval by the stockholders. The Plan may be terminated at an earlier date by vote of the stockholders
or the Board; provided, however, that any such earlier termination shall not affect any option agreements, Stock Appreciation
Right agreements or Stock Award agreements executed prior to the effective date of such termination.

(c) Unfunded Status of Plan. It is intended that this Plan be an “unfunded” plan for incentive and deferred compensation. The
Administrator may authorize the creation of trusts or other arrangements to meet the obligations created under this Plan to deliver
Common Stock or make payments, provided that, unless the Administrator otherwise determines, the existence of such trusts or
other arrangements is consistent with the “unfunded” status of this Plan.

(d) Rights as a Shareholder: No Participant to whom an Award has been granted shall have rights as a shareholder with respect to
any shares covered by such Award, except after due exercise of the Stock Option or Stock Appreciation Right or vesting of the
Stock Award and tender of the full purchase price, if any, for the shares being purchased pursuant to such exercise or award and
registration of the shares in the Company’s share register in the name of the Participant.

(e) Issuance of Securities: Except as expressly provided herein, no issuance by the Company of shares of Stock of any class, or
securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with
respect to, the number or price of shares subject to Awards. Except as expressly provided herein, no adjustments shall be made
for dividends paid in cash or in property (including without limitation, securities) of the Company prior to any issuance of shares
pursuant to an Award.

(f) Fractional Shares: No fractional shares shall be issued under the Plan and the Company shall pay cash in lieu of fractional shares
equal to the Fair Market Value of such fractional shares.

(g) Conversion of Incentive Stock Options into Non-Qualified Stock Options; Termination of Incentive Stock Options: The
Administrator, at the written request of any Participant, may in its discretion take such actions as may be necessary to convert
such Participant’s Incentive Stock Options (or any portions thereof) that have not been exercised on the date of conversion into
Non-Qualified Stock Options at any time prior to the expiration of such Incentive Stock Options, regardless of whether the
Participant is an employee of the Company or a Subsidiary at the time of such conversion. At the time of such conversion, the
Administrator (with the consent of the Participant) may impose such conditions on the exercise of the resulting Non-Qualified
Stock Options as the Administrator, in its discretion may determine, provided that such conditions shall not be inconsistent with
this Plan. Nothing in the Plan shall be deemed to give any Participant the right to have such Participant’s Incentive Stock Options
converted into Non-Qualified Stock Options, and no such conversion shall occur until and unless the Administrator takes
appropriate action. The Administrator, with the consent of the Participant, may also terminate any portion of any Incentive Stock
Option that has not been exercised at the time of such conversion.

(h) Notice to Company of Disqualifying Disposition: Each employee who receives an Incentive Stock Option must agree to notify
the Company in writing immediately after the employee makes a “Disqualifying Disposition” of any shares acquired pursuant to
the exercise of an Incentive Stock Option. A “Disqualifying Disposition” is defined in Section 424(c) of the Code and includes
any disposition (including any sale or gift) of such shares before the later of (i) two years after the date the employee was granted
the Incentive Stock Option, or (ii) one year after the date the employee acquired shares by exercising the Incentive Stock Option,
except as otherwise provided in Section 424(c) of the Code. If the employee has died before such stock is sold, these holding
period requirements do not apply and no Disqualifying Disposition can occur thereafter.
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(i) General Provisions.

(i) The Administrator may require each person purchasing or receiving shares pursuant to an Award to represent to and agree
with the Company in writing that such person is acquiring the shares without a view to the distribution thereof. The
certificates for such shares may include any legend which the Administrator deems appropriate to reflect any restrictions
on transfer.

All certificates for shares of Stock or other securities delivered under the Plan shall be subject to such stock transfer orders
and other restrictions as the Administrator may deem advisable under the rules, regulations and other requirements of the
Commission, any stock exchange or market on which the Stock is then listed and any applicable Federal or state securities
law, and the Administrator may cause a legend or legends to be put on any such certificates to make appropriate reference
to such restrictions.

(ii) Nothing contained in the Plan shall prevent the Company or any Affiliate from adopting other or additional compensation
arrangements for its employees.

(iii) The adoption of the Plan shall not confer upon any employee, director consultant or advisor any right to continued
employment, directorship or service, nor shall it interfere in any way with the right of the Company or any Affiliate to
terminate the employment or service of any employee, consultant or advisor at any time.

(iv) No later than the date as of which an amount first becomes includible in the gross income of the Participant for Federal
income tax purposes with respect to any Award under the Plan, the Participant shall pay to the Company, or make
arrangements satisfactory to the Company regarding the payment of, any Federal, state, local or foreign taxes of any kind
required by law to be withheld with respect to such amount. Unless otherwise determined by the Administrator,
withholding obligations may be settled with Stock, including Stock that is part of the Award that gives rise to the
withholding requirement. The obligations of the Company under the Plan shall be conditional on such payment or
arrangements, and the Company, its Subsidiaries and its Affiliates shall, to the extent permitted by law, have the right to
deduct any such taxes from any payment otherwise due to the Participant. The Administrator may establish such
procedures as it deems appropriate for the settlement of withholding obligations with Stock.

(v) The Administrator shall establish such procedures as it deems appropriate for a Participant to designate a beneficiary to
whom any amounts payable in the event of the Participant’s death are to be paid.

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

(vii) The grant of an Award shall in no way affect the right of the Company 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.

(viii) If any payment or right accruing to a Participant under this Plan (without the application of this Section (9)(c)(viii)), either
alone or together with other payments or rights accruing to the Participant from the Company or an Affiliate (“Total
Payments”) would constitute a “parachute payment” (as defined in Section 280G of the Code and regulations thereunder),
such payment or right shall be reduced to the largest amount or greatest right that will result in no portion of the amount
payable or right accruing under this Plan being subject to an excise tax under Section 4999 of the Code or being
disallowed as a deduction under Section 280G of the Code; provided, however, that the foregoing shall not apply to the
extent provided otherwise in an Award or in the event the Participant is party to an agreement with the Company or an
Affiliate that explicitly provides for an alternate treatment of payments or rights that would constitute “parachute
payments.” The determination of whether any reduction in the rights or payments under this Plan is to apply shall be made
by the Administrator in good faith after consultation with the Participant, and such determination shall be conclusive and
binding on the Participant. The Participant shall cooperate in good faith with the Administrator in making such
determination and providing the necessary information for this purpose. The foregoing provisions of this Section 9(c)(viii)
shall apply with respect to any person only if, after reduction for any applicable Federal excise tax imposed by
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Section 4999 of the Code and Federal income tax imposed by the Code, the Total Payments accruing to such person
would be less than the amount of the Total Payments as reduced, if applicable, under the foregoing provisions of this Plan
and after reduction for only Federal income taxes.
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(ix) To the extent that the Administrator determines that the restrictions imposed by the Plan preclude the achievement of the
material purposes of the Awards in jurisdictions outside the United States, the Administrator in its discretion may modify
those restrictions as it determines to be necessary or appropriate to conform to applicable requirements or practices of
jurisdictions outside of the United States.

(x) The headings contained in this Plan are for reference purposes only and shall not affect the meaning or interpretation of
this Plan.

(xi) If any provision of this Plan shall for any reason be held to be invalid or unenforceable, such invalidity or unenforceability
shall not effect any other provision hereby, and this Plan shall be construed as if such invalid or unenforceable provision
were omitted.

(xii) This Plan shall inure to the benefit of and be binding upon each successor and assign of the Company. All obligations
imposed upon a Participant, and all rights granted to the Company hereunder, shall be binding upon the Participant’s
heirs, legal representatives and successors

(xiii) This Plan and each agreement granting an Award constitute the entire agreement with respect to the subject matter hereof
and thereof, provided that in the event of any inconsistency between this Plan and such agreement, the terms and
conditions of the Plan shall control

(xiv) In the event there is an effective registration statement under the Securities Act pursuant to which shares of Stock shall be
offered for sale in an underwritten offering, a Participant shall not, during the period requested by the underwriters
managing the registered public offering, effect any public sale or distribution of shares of Stock received, directly or
indirectly, as an Award or pursuant to the exercise or settlement of an Award.

(xv) None of the Company, an Affiliate or the Administrator shall have any duty or obligation to disclose affirmatively to a
record or beneficial holder of Stock or an Award, and such holder shall have no right to be advised of, any material
information regarding the Company or any Affiliate at any time prior to, upon or in connection with receipt or the exercise
of an Award or the Company’s purchase of Stock or an Award from such holder in accordance with the terms hereof.

(xvi) This Plan, and all Awards, agreements and actions hereunder, shall be governed by, and construed in accordance with, the
laws of the state of Delaware (other than its law respecting choice of law).

(j) Compliance with Section 409A of the Code. The Plan is intended to comply with Section 409A of the Code, and official guidance
issued thereunder, to the extent applicable. Notwithstanding any provision of the Plan to the contrary, the Plan shall be
interpreted, operated, and administered consistently with this intent.
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