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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a)

of the Securities Exchange Act of 1934

Filed by the Registrant ☒
Filed by a Party other than the Registrant ☐

Check the appropriate box:

☒ Preliminary Proxy Statement
☐ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
☐ Definitive Proxy Statement
☐ Definitive Additional Materials
☐ Soliciting Material under § 240.14a-12

Bright Green Corporation
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

☒ No fee required.

☐ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

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

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:

☐ Fee paid previously with preliminary materials.

☐
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting
fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its
filing.
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1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:

Bright Green Corporation
1033 George Hanosh Boulevard

Grants, NM 87020
(833) 658-1799

To our Stockholders:

We are pleased to invite you to attend the special meeting of stockholders of Bright Green Corporation (the “Special Meeting”), to be
held on [MEETING DATE] at [MEETING TIME], at https://www.virtualmeetingportal.com/brightgreencorp/2022. The Special Meeting
will be a completely virtual meeting of stockholders, which will be conducted exclusively on the internet. No physical meeting will be
held.

Details regarding how to attend the virtual Special Meeting and the business to be conducted at the Special Meeting are more fully
described in the accompanying Notice of Special Meeting of Stockholders and Proxy Statement.

Your vote is important. Regardless of whether you plan to attend the virtual Special Meeting, it is important that your shares be
represented and voted at the Special Meeting, and we hope you will vote as soon as possible. You may vote over the Internet or by mail
by following the instructions on the proxy card. Voting over the Internet, or by mail will ensure your representation at the Special Meeting
regardless of whether you attend the Special Meeting.

Thank you for your ongoing support of, and continued interest in, Bright Green.

Sincerely,

Terry Rafih
Chief Executive Officer & Chairman of the Board
Grants, New Mexico
[MAILING DATE], 2022
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Bright Green Corporation
1033 George Hanosh Boulevard

Grants, NM 87020
(833) 658-1799

Notice of Special Meeting of Stockholders

Time and Date [MEETING TIME] Eastern Time, on [MEETING DATE], 2022.

Place Virtually via the Internet at https://www.virtualmeetingportal.com/brightgreencorp/2022. No physical meeting will be
held.

Items of
Business

(1) To approve and adopt an amendment to our Certificate of Incorporation, as amended and restated, to increase our
authorized shares of common stock, par value $0.0001 per share, from 200,000,000 to 500,000,000;

(2) To approve the Bright Green Corporation 2022 Omnibus Equity Compensation Plan;

(3) To ratify the issuance of 10,000,000 shares of common stock to our Chief Executive Officer, pursuant to his executive
employment agreement; and

(4) To transact other business that may properly come before the Special Meeting or any adjournment or postponement
thereof.

Adjournments
and
Postponements

Any action on the items of business described above may be considered at the Special Meeting at the time and on the
date specified above or at any time and date to which the Special Meeting may be properly adjourned or postponed.

Record Date October 28, 2022. Only stockholders of record of our common stock as of October 28, 2022 are entitled to notice of and
to vote at the Special Meeting.

Meeting
Admission

You are invited to virtually attend the Special Meeting if you are a stockholder of record or a beneficial owner of shares
of our common stock, in each case, as of October 28, 2022. You may attend the Special Meeting and vote during the
Special Meeting by visiting https://www.virtualmeetingportal.com/brightgreencorp/2022 and using your control number
to enter the Special Meeting. If you are not a stockholder of record but hold shares as a beneficial owner in street name,
you may be required to provide proof of beneficial ownership.

Voting

Your vote is very important. You may vote over the Internet or by mail by following the instructions on the proxy card.

For specific instructions on how to vote your shares, please refer to the section entitled “Questions and Answers About
the Proxy Materials and Special Meeting” in the accompanying proxy statement.

By order of the Board of Directors,

Terry Rafih
Chief Executive Officer & Chairman of the Board
Grants, New Mexico
[MAILING DATE], 2022
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Bright Green Corporation
1033 George Hanosh Boulevard

Grants, NM 87020
(833) 658-1799

PROXY STATEMENT

SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [MEETING DATE], 2022

GENERAL

The information provided in the “Questions and Answers” format below is for your convenience only and is merely a summary of the
information contained in this proxy statement. You should read the entire proxy statement carefully. In this proxy statement, we refer to
Bright Green Corporation, a Delaware corporation, as Bright Green, the Company, we, us, our and other similar pronouns.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND SPECIAL MEETING

Why am I receiving these materials?

This proxy statement and the enclosed form of proxy are furnished in connection with the solicitation of proxies by our board of
directors (the “Board”) for use at the Special Meeting of stockholders of Bright Green Corporation, a Delaware corporation, and any
postponements or adjournments thereof. The Special Meeting will be held on [MEETING DATE], 2022 at [MEETING TIME] Eastern
Time, at https://www.virtualmeetingportal.com/brightgreencorp/2022.

Due to the public health impact of the coronavirus outbreak and to support the health and well-being of our employees, stockholders, and
our community, the Special Meeting will be a completely virtual meeting of stockholders, which will be conducted exclusively online at
https://www.virtualmeetingportal.com/brightgreencorp/2022.
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Stockholders are invited to attend the Special Meeting and are requested to vote on the items of business described in this proxy statement.
The proxy statement is being mailed on or about [MAILING DATE], 2022 to all stockholders entitled to vote at the Special Meeting.

Who may vote at the Special Meeting?

Only stockholders of record as of the close of business on October 28, 2022, the record date, are entitled to vote at the Special Meeting.
As of the record date, there were 169,342,300 shares of our Common Stock, par value $0.0001 per share (the “Common Stock”) issued
and outstanding, held by 111 holders of record.

How do I gain admission to the Special Meeting or vote my shares at the Special Meeting?

You are entitled to attend the Special Meeting only if you were a stockholder of record as of the record date for the Special Meeting,
which was October 28, 2022, or you hold a valid proxy for the Special Meeting.

1

Registered Stockholders

If your shares are registered in your name with Bright Green’s transfer agent and you wish to attend the online-only virtual meeting, go to
https://www.virtualmeetingportal.com/brightgreencorp/2022, enter the control number you received on your proxy card or notice of the
meeting and click on the “Register to attend the meeting” link at the top of the page. Just prior to the start of the meeting you will need
to log back into the meeting site using your control number. Pre-registration is recommended but is not required in order to attend.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Nominee

If your shares are held in “street name” (held in the name of a bank, broker or other holder of record), you will receive instructions from
the holder of record. You must follow the instructions of the holder of record in order for your shares to be voted. Internet voting also
will be offered to stockholders owning shares through certain banks and brokers. If your shares are not registered in your own name and
you plan to vote your shares during the annual meeting, you should contact your broker or agent to obtain a legal proxy or broker’s proxy
card and bring it to the annual meeting in order to vote.

What am I voting on?

You are being asked to vote on three proposals:

●
the approval of an amendment (the “Amendment”) to our Certificate of Incorporation, as amended and restated (the
“Certificate of Incorporation”), to increase our authorized shares of Common Stock from 200,000,000 to 500,000,000 (the
“Amendment Proposal”);

● The approval of the Bright Green Corporation 2022 Omnibus Equity Compensation Plan (the “Plan Proposal”); and

● The ratification of the issuance of 10,000,000 shares of Common Stock to our Chief Executive Officer, pursuant to his
Employment Agreement (the “Issuance Proposal”); and

What if other matters are properly brought before the Special Meeting?

As of the date of this proxy statement, we are not aware of any other matters that will be presented for consideration at the Special
Meeting. If any other matters are properly brought before the Special Meeting, the persons named as proxies will be authorized to vote
or otherwise act on those matters in accordance with their judgment.

How does the Board recommend that I vote?

Our Board recommends that you vote your shares:

● “FOR” the Amendment Proposal;
● “FOR” the Plan Proposal; and
● “FOR” the Issuance Proposal.

2
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Can I vote my shares without attending the Special Meeting?

Stockholder of Record: Shares Registered in Your Name

Stockholders of record may vote their shares by mail or Internet. Whether or not you plan to attend the Special Meeting, we urge you to
vote by proxy to ensure your vote is counted. You may choose one of the following voting methods to cast your vote.

1. To vote by mail, simply mark your proxy card, date and sign it, and return it to the Company in the postage-paid envelope
provided. Please return your completed proxy card well in advance of [MEETING DATE] to ensure it is delivered in time.

2. To vote by Internet, follow the instructions on the proxy card. Internet voting prior to the Special Meeting is available 24
hours a day, seven days a week, until 11:59 p.m., Eastern time, on [PRIOR DATE], 2022.

The method by which you vote now will in no way limit your right to vote electronically at the Special Meeting if you later decide to
attend. However, as discussed above, if you are a beneficial owner, you may not vote your shares virtually at the Special Meeting
unless you obtain a legal proxy from your broker, bank or other nominee.

Can I change my vote or revoke my proxy?

Stockholder of Record: Shares Registered in Your Name.

If you are a stockholder of record, you can change your vote or revoke your proxy at any time before the Special Meeting by:

● returning a later-dated proxy card (which automatically revokes the earlier proxy);

● providing a written notice of revocation to our corporate secretary at Bright Green Corporation, 1033 George Hanosh
Boulevard, Grants, NM 87020, Attn: Corporate Secretary; or

● attending the Special Meeting and voting virtually.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Nominee. If you are the beneficial owner of your shares,
you must contact the broker, bank or other nominee holding your shares and follow their instructions to change your vote or revoke your
proxy.

What is the effect of giving a proxy?

Proxies are solicited by, and on behalf of, our Board. Terry Rafih, our Chief Executive Officer and Chairman, and Saleem Elmasri,
our Chief Financial Officer, have been designated as proxies for the Special Meeting by our Board. When proxies are properly dated,
executed and returned, the shares represented by such proxies will be voted at the Special Meeting in accordance with the instruction
of the stockholder. If no specific instructions are given, however, the shares will be voted in accordance with the recommendations of
our Board as described above and, if any other matters are properly brought before the Special Meeting, the shares will be voted in
accordance with the proxies’ judgment.

How many votes do I have?

On each matter to be voted upon at the Special Meeting, each stockholder will be entitled to one vote for each share of Common Stock
held by them on the record date.

3

What is the quorum requirement for the special meeting?

A quorum is the minimum number of shares required to be present or represented at the Special Meeting for the meeting to be properly
held under our bylaws and Delaware law. Holders of at least 33.33% of the voting power of our outstanding Common Stock entitled to
vote at the Special Meeting must be present in person or represented by proxy for us to hold and transact business at the Special Meeting.
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On the record date, there were 169,342,300 shares outstanding and entitled to vote. Thus, the holders of at least 56,447,434 shares must
be present in person or represented by proxy at the Special Meeting to have a quorum.

Abstentions are counted as present and entitled to vote for purposes of determining a quorum. If there is no quorum, the meeting may be
adjourned to another date by the chairman of the meeting or the holders of a majority of the voting power present in person or represented
by proxy at the Special Meeting and entitled to vote.

What matters are considered “routine” and “non-routine”?

All proposals are considered “non-routine” under applicable federal securities rules and the rules of The Nasdaq Stock Market LLC.

What are the effects of abstentions?

An abstention represents a stockholder’s affirmative choice to decline to vote on a proposal. If a stockholder indicates on its proxy card
that it wishes to abstain from voting its shares, or if a broker, bank or other nominee holding its customers’ shares of record causes
abstentions to be recorded for shares, these shares will be considered present and entitled to vote at the Special Meeting. As a result,
abstentions will be counted for purposes of determining the presence or absence of a quorum and will also count as votes against a
proposal.

What is the voting requirement to approve each of the proposals?

Proposal No. 1: Amendment Proposal. The approval of the Amendment to the Certificate of Incorporation requires the affirmative vote
of a majority of the capital stock entitled to vote, which is the majority of our issued and outstanding shares of Common Stock. You
may vote “FOR,” “AGAINST,” or “ABSTAIN” on this proposal. Abstentions will count towards the quorum requirement for the Special
Meeting and will have the same effect as a vote against the proposal.

Proposal No. 2: Plan Proposal. The approval of the Bright Green Corporation 2022 Omnibus Equity Compensation Plan requires the
affirmative vote of a majority of the shares present in person or represented by proxy at the Special Meeting and entitled to vote thereon.
You may vote “FOR,” “AGAINST,” or “ABSTAIN” on this proposal. Abstentions will count towards the quorum requirement for the
Special Meeting and will have the same effect as a vote against the proposal.

Proposal No. 3: Issuance Proposal. The approval of the Issuance Proposal requires the affirmative vote of a majority of the shares
present in person or represented by proxy at the Special Meeting and entitled to vote thereon. You may vote “FOR,” “AGAINST,” or
“ABSTAIN” on this proposal. Abstentions will count towards the quorum requirement for the Special Meeting and will have the same
effect as a vote against the proposal.

Who will count the votes?

A representative of Vstock will tabulate the votes and may act as inspector of elections.

4

What if I do not specify how my shares are to be voted or fail to provide timely directions to my broker, bank or other nominee?

Stockholder of Record: Shares Registered in Your Name. If you are a stockholder of record and you submit a proxy card but you do not
provide voting instructions, your shares will be voted:

● “FOR” the Amendment Proposal;
● “FOR” the Plan Proposal; and
● “FOR” the Issuance Proposal.

In addition, if any other matters are properly brought before the Special Meeting, the persons named as proxies will be authorized to vote
or otherwise act on those matters in accordance with their judgment.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Nominee. Brokers, banks and other nominees holding shares
of Common Stock in street name for customers are generally required to vote such shares in the manner directed by their customers.
Absent direction from you, your broker, bank or other nominee will not have the discretion to vote on Proposal No. 1, 2, or 3.
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How can I contact Bright Green’s transfer agent?

You may contact our transfer agent by writing Vstock Transfer LLC, 18 Lafayette Place, Woodmere, NY 11598. You may also contact
our transfer agent via email at info@vstocktransfer.com or by telephone at (212) 828-8436.

How are proxies solicited for the Special Meeting, and who is paying for such solicitation?

Our Board is soliciting proxies for use at the special meeting by means of the proxy materials. We will bear the entire cost of proxy
solicitation, including the preparation, assembly, printing, mailing and distribution of the proxy materials. Copies of solicitation materials
will also be made available upon request to brokers, banks and other nominees to forward to the beneficial owners of the shares held of
record by such brokers, banks or other nominees. The original solicitation of proxies may be supplemented by solicitation by telephone,
electronic communication, or other means by our directors, officers or employees. No additional compensation will be paid to these
individuals for any such services, although we may reimburse such individuals for their reasonable out-of-pocket expenses in connection
with such solicitation. We do not plan to retain a proxy solicitor to assist in the solicitation of proxies, although we may engage a proxy
solicitor in the future.

If you choose to access the proxy materials and/or vote over the Internet, or attend the Special Meeting, you are responsible for any
Internet access charges you may incur.

Where can I find the voting results of the Special Meeting?

We will announce preliminary voting results at the Special Meeting. We will also disclose voting results on a Current Report on Form
8-K filed with the Securities and Exchange Commission (“SEC”), within four business days after the Special Meeting.

What does it mean if I receive more than one set of printed materials?

If you receive more than one set of printed materials, your shares may be registered in more than one name and/or are registered in
different accounts. Please follow the voting instructions on each set of printed materials to ensure that all of your shares are voted.

I share an address with another stockholder, and we received only one printed copy of the proxy materials. How may I obtain an
additional copy of the proxy materials?

We have adopted an SEC-approved procedure called “householding,” under which we can deliver a single copy of the proxy materials
to multiple stockholders who share the same address unless we receive contrary instructions from one or more of the stockholders. This
procedure reduces our printing and mailing costs. Stockholders who participate in householding will continue to be able to access and
receive separate proxy cards. Upon written or oral request, we will undertake to promptly deliver a separate copy of the proxy materials
to any stockholder at a shared address to which we delivered a single copy of any of these documents. To receive a separate copy, or, if
you are receiving multiple copies, to request that we only send a single copy in the future, you may contact us at the address below, or
call us at 833-658-1799:

Bright Green Corporation.
Attention: Investor Relations

1033 George Hanosh Boulevard
Grants, NM 87020

Stockholders who hold shares in street name may contact their brokerage firm, bank, broker-dealer or other nominee to request
information about householding.
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PROPOSAL NO. 1

APPROVAL OF AMENDMENT TO CERTIFICATE OF INCORPORATION TO INCREASE THE NUMBER OF
AUTHORIZED SHARES OF COMMON STOCK
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Our Board has unanimously adopted a resolution (i) approving the Amendment to our Certificate of Incorporation to increase the
authorized number of shares of Common Stock from 200,000,000 shares to 500,000,000 shares of Common Stock and (ii) directing
that the approval of the Amendment be submitted to the stockholders for approval at the Special Meeting. Approval of the Amendment
Proposal will grant the Board the authority, without further action by the stockholders, to carry out the Amendment after the date
stockholder approval for the Amendment is obtained.

As of the record date, 169,342,300 shares of our Common Stock were issued and outstanding and 9,523,810 shares of our Common Stock
were subject to outstanding warrants and options, thereby leaving only 21,133,890 shares of Common Stock unissued and available for
potential issuance.

Rights of Additional Authorized Shares of Common Stock

The additional shares of Common Stock resulting from the filing of the Amendment, if and when issued, would be part of the existing
class of Common Stock and would have rights and privileges identical to our Common Stock currently outstanding.

Potential Advantages of the Increase in Authorized Shares

The Board has proposed this increase in authorized shares of Common Stock to ensure that we have sufficient shares of Common Stock
available for general corporate purposes including, without limitation, to raise capital to the extent deemed appropriate by the sale of
Common Stock or securities convertible into Common Stock, to have sufficient shares of Common Stock available to the extent that we
want to offer our Common Stock in full or partial consideration for acquisition opportunities that we may pursue from time to time, and
to provide equity incentives to employees in order to better align our employees with stockholder interests.

The adoption of the Amendment will not of itself cause any changes in our capital accounts. Having additional shares of our Common
Stock available for issuance in the future will give the Company greater flexibility and will allow the shares to be issued from time to
time as determined by the Board and, unless otherwise required by Nasdaq listing rules or other applicable rules and regulations, without
the expense and delay of a special stockholders’ meeting to approve the additional authorized capital stock. This will enhance our ability
to respond promptly to opportunities for acquisitions, mergers, stock splits and additional financings. If we were to have to call a special
stockholders’ meeting, the delay that would be involved could result in our inability to consummate a desired transaction under a required
deadline. By having additional shares of Common Stock authorized, we can be prepared to act quickly as opportunities arise.

Our Board believes that the authorized number of shares of Common Stock should be increased to provide sufficient shares of Common
Stock for such corporate purposes as may be determined by our Board to be necessary or desirable. Except with respect to the Issuance
Proposal and Plan Proposal, we do not have any plans, arrangements, or understandings for the remaining portion of the authorized but
unissued shares of Common Stock that will be available following the effectiveness of the Amendment. However, the Company expects
to continue to need additional external financing to provide additional working capital.

Potential Disadvantages of the Increase in Authorized Shares

Future issuances of Common Stock or securities convertible into Common Stock could have a dilutive effect on the earnings per share,
book value per share, voting power and percentage interest of holdings of current stockholders. In addition, the availability of additional
shares of Common Stock for issuance could, under certain circumstances, discourage or make more difficult efforts to obtain control of
the Company. The Board is not aware of any attempt, or contemplated attempt, to acquire control of the Company. This proposal is not
being presented with the intent that it be used to prevent or discourage any acquisition attempt, but nothing would prevent the Board from
taking any appropriate actions not inconsistent with its fiduciary duties.

6

Procedure for Effecting the Increase in Authorized Shares

If the Amendment Proposal is approved by our stockholders, our Board will cause the Amendment to be implemented by filing the
Amendment with the Secretary of State of the State of Delaware. The Amendment will become effective on the date that it is filed.

Discretionary Authority of the Board to Abandon the Amendment

The Board reserves the right to abandon the Amendment without further action by our stockholders at any time before the effectiveness
of Amendment, even if the filing of the Amendment has been authorized by our stockholders at the Special Meeting. By voting in favor
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of the Amendment Proposal you are expressly also authorizing our Board to determine not to proceed with, and abandon, the Amendment
if it should so decide.

Form of the Amendment

The form of the Amendment, which we would file with the Secretary of State of the State of Delaware to effect the Amendment, is
attached to this proxy statement as Appendix A.

Anti-Takeover Effects

Although the Amendment is not motivated by anti-takeover concerns and is not considered by our Board to be an anti-takeover measure,
the availability of additional authorized shares of Common Stock could enable the Board to issue shares defensively in response to a
takeover attempt or to make an attempt to gain control of our company more difficult or time-consuming. For example, shares of Common
Stock could be issued to purchasers who might side with management in opposing a takeover bid that the Board determines is not in the
best interests of our stockholders, thus diluting the ownership and voting rights of the person seeking to obtain control of our company.
In certain circumstances, the issuance of Common Stock without further action by the stockholders may have the effect of delaying or
preventing a change in control of the company, may discourage bids for our Common Stock at a premium over the prevailing market
price and may adversely affect the market price of our Common Stock. As a result, increasing the authorized number of shares of our
Common Stock could render more difficult and less likely a hostile takeover of our company by a third-party, or a tender offer or proxy
contest, assumption of control by a holder of a large block of our stock, and the possible removal of our incumbent management. We are
not aware of any proposed attempt to take over the company or of any present attempt to acquire a large block of our Common Stock.

Vote Required

The amendment of our Certificate of Incorporation requires the affirmative “FOR” vote of at least a majority of the outstanding Common
Stock entitled to vote thereon to be approved. You may vote “FOR,” “AGAINST,” or “ABSTAIN” on this proposal. Abstentions have the
same effect as a vote against the proposal.

Board Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE AMENDMENT PROPOSAL.
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PROPOSAL NO. 2:
APPROVAL OF THE BRIGHT GREEN CORPORATION

2022 OMNIBUS EQUITY COMPENSATION PLAN

Overview

The Company is seeking stockholder approval of the Bright Green Corporation 2022 Omnibus Equity Compensation Plan (the “Plan”).
The Plan was adopted by the Board on October 28, 2022, subject to stockholder approval at the Special Meeting.

The purpose of the Plan is to promote the interests of the Company by providing eligible persons in our employ or service with the
opportunity to acquire a proprietary interest, or otherwise increase their proprietary interest, in the Company as an incentive for them to
continue in such employ or service. The Company believes that the Plan will allow it to continue to attract able directors, employees,
consultants and independent contractors and to provide a means whereby those individuals upon whom the responsibilities rest for
successful administration and management of the Company, and whose present and potential contributions are of importance, can acquire
and maintain Common Stock ownership, thereby strengthening their concern for the Company’s welfare. We intend for the Plan to
provide additional compensation to eligible participants (each, a “Participant”).

If the Company’s stockholders approve the Plan at the Special Meeting or any adjournment thereof, it will no longer be subject to
termination twelve months after board adoption. The Board believes that the failure to ratify and approve the Plan will limit the
Company’s ability to offer benefits to its employees, directors and consultants, which would adversely affect the Company’s future hiring
and operating plans.

Description of the Plan

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


The following paragraphs provide a summary of the principal features of the Plan and its operation. The following summary is qualified
in its entirety by reference to the form of the Plan as set forth in Appendix B to this Proxy Statement. Capitalized terms used herein are
defined in the Plan unless otherwise indicated.

13,547,384 of shares of Common Stock are available for delivery pursuant to Awards granted under the Plan. The Plan covers the grant
of awards to the Company’s employees (including officers), non-employee consultants and non-employee directors and those of the
Company’s affiliates. In addition, the Plan permits the grant of awards (other than incentive stock options) to individuals who are expected
to become an employee to, non-employee consultant or non-employee director of the Company or any of its affiliates within a reasonable
period of time after the grant of an award. Any award granted to any individual who is expected to become an employee, non-employee
consultant or non-employee director will be automatically terminated and cancelled without consideration if the individual does not begin
performing services for the Company or any of its affiliate within twelve (12) months after the grant date. For purposes of the Plan, the
Company’s affiliates include any corporation, partnership, limited liability company, joint venture or other entity, with respect to which
we, directly or indirectly, own either (i) stock of a corporation possessing more than fifty percent (50%) of the total combined voting
power of all classes of stock entitled to vote, or more than fifty percent (50%) of the total value of all shares of all classes of stock of such
corporation, or (ii) an aggregate of more than fifty percent (50%) of the profits interest or capital interest of any non-corporate entity.

The compensation committee of the Board administers the Plan. The compensation committee may delegate any or all of its
administrative authority to the Company’s Chief Executive Officer or to a management committee except with respect to awards to
executive officers who are subject to Section 16 of the Exchange Act. In addition, the full Board must serve as the committee with respect
to any awards to the Company’s non-employee directors.
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The stock delivered to settle awards made under the Plan may be authorized and unissued shares or treasury shares, including shares
repurchased by the Company for purposes of the Plan. If any shares subject to any award granted under the Plan (other than a substitute
award as described below) is forfeited or otherwise terminated without delivery of all or a portion of such shares, including on payment
in shares on exercise of a stock appreciation right (or if such shares are returned to the Company due to a forfeiture restriction under such
award), the shares subject to such awards will again be available for issuance under the Plan. Any shares that are withheld or applied as
payment (either actually or by attestation) for shares issued upon exercise of an award or for the withholding or payment of taxes due
upon exercise of the award will not be treated as having been delivered under the Plan and will, at the discretion of the Company, be
available for grant under the Plan.

If a dividend or other distribution (whether in cash, shares of Common Stock or other property), recapitalization, forward or reverse stock
split, subdivision, consolidation or reduction of capital, reorganization, merger, consolidation, scheme of arrangement, split-up, spin-off
or combination involving the Company or repurchase or exchange of our shares or other securities, or other rights to purchase shares
of the Company’s securities or other similar transaction or event affects the Common Stock such that the committee determines that an
adjustment is appropriate in order to prevent dilution or enlargement of the benefits (or potential benefits) provided to grantees under the
Plan, the committee will make an equitable change or adjustment as it deems appropriate in the number and kind of securities subject to
awards (whether or not then outstanding) and the related exercise price relating to an award in order to prevent dilution or enlargement of
the benefits or potential benefits intended to be made available under the Plan.

Other than in the case of substitute awards, (i) a non-employee director who is a lead independent director or a director chair or a newly-
appointed director may not be granted awards for cash or shares that together with any awards granted outside of the Plan have a fair
market value (determined as of the date of grant) in excess of $2,000,000 in a single calendar year and (ii) any other non-employee
director may not be granted awards for cash or shares that together with any awards granted outside of the Plan have a fair market value
(determined as of the date of grant) in excess of $1,000,000 in a single calendar year.

Types of Awards

The Plan permits the granting of any or all of the following types of awards to all grantees:

● stock options, including incentive stock options (“ISOs”);

● stock appreciation rights (“SARs”);

● restricted shares;
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● deferred stock and restricted stock units;

● performance units and performance shares;

● dividend equivalents;

● bonus shares; and

● other stock-based awards.

Generally, awards under the Plan are granted for no consideration other than prior and future services. Awards granted under the Plan
may, in the discretion of the committee, be granted alone or in addition to, in tandem with or in substitution for, any other award under
the Plan or other plan of ours; provided, however, that if SARs are granted in tandem with ISOs, the SARs and ISOs must have the same
grant date and term and the exercise price of the SARs may not be less than the exercise price of the ISOs. The material terms of each
award will be set forth in a written award agreement between the grantee and us.

9

Stock Options and SARs

The committee is authorized to grant SARs and stock options (including ISOs except that an ISO may only be granted to an employee
of the Company or one of its subsidiary corporations). A stock option allows a grantee to purchase a specified number of shares of
the Common Stock at a predetermined price per share (the “exercise price”) during a fixed period measured from the date of grant. A
SAR entitles the grantee to receive the excess of the fair market value of a specified number of shares on the date of exercise over a
predetermined exercise price per share. The exercise price of an option or a SAR will be determined by the committee and set forth in
the applicable award agreement but (other than in the case of substitute awards) the exercise price may not be less than the fair market
value of a share of Common Stock on the grant date. The term of each option or SAR is determined by the committee and set forth in the
applicable award agreement, except that the term may not exceed 10 years. Options may be exercised by payment of the purchase price
through one or more of the following means: payment in cash (including personal check or wire transfer), by delivering shares of the
Common Stock previously owned by the grantee, or with the approval of the committee, by delivery of shares of Common Stock acquired
upon the exercise of such option or by delivering restricted shares. The committee may also permit a grantee to pay the exercise price
of an option through the sale of shares acquired upon exercise of the option through a broker-dealer to whom the grantee has delivered
irrevocable instructions to deliver sales proceeds sufficient to pay the purchase price and any applicable tax withholding amounts to the
Company.

Restricted Shares

The committee may award restricted shares consisting of shares of Common Stock which remain subject to a risk of forfeiture and
may not be disposed of by grantees until certain restrictions established by the committee lapse. The vesting conditions may be service-
based (i.e., requiring continuous service for a specified period) or performance-based (i.e., requiring achievement of certain specified
performance objectives) or both. A grantee receiving restricted shares will have all of the rights of a stockholder, including the right to
vote the shares and the right to receive any dividends, except as otherwise provided in the applicable award agreement. Upon termination
of the grantee’s affiliation with the Company during the restriction period (or, if applicable, upon the failure to satisfy the specified
performance objectives during the restriction period), the restricted shares will be forfeited as provided in the applicable award agreement.
Stock dividends and deferred cash dividends issued with respect to restricted shares will be subject to the same restrictions and other
terms as apply to the restricted shares with respect to which such dividends are issued.

Deferred Stock and Restricted Stock Units

The committee may also grant deferred stock awards and/or restricted stock unit awards. A deferred stock award is the grant of a right
to receive a specified number of shares of Common Stock at the end of specified deferral periods or upon the occurrence of a specified
event, which satisfies the requirements of Section 409A of the Code. A restricted stock unit award is the grant of a right to receive a
specified number of shares of Common Stock upon lapse of a specified forfeiture condition (such as completion of a specified period of
service or achievement of certain specified performance objectives). If the service condition and/or specified performance objectives are
not satisfied during the restriction period, the award will lapse without the issuance of the shares underlying such award.
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Restricted stock units and deferred stock awards carry no voting or other rights associated with stock ownership until the shares
underlying the award are delivered in settlement of the award. Unless otherwise determined by the Committee, a grantee will have
the rights to receive dividend equivalents in respect of deferred stock and/or restricted stock units, which dividend equivalents will be
deemed reinvested in additional shares of deferred stock or restricted stock units, as applicable, and which will remain subject to the same
forfeiture conditions applicable to the deferred stock or restricted stock units to which such dividend equivalents relate.

Performance Units

The committee may grant performance units, which entitle a grantee to cash or shares conditioned upon the fulfillment of certain
performance conditions and other restrictions as specified by the committee and reflected in the applicable award agreement. The initial
value of a performance unit will be determined by the committee at the time of grant. The committee will determine the terms and
conditions of such awards, including performance and other restrictions placed on these awards, which will be reflected in the applicable
award agreement.
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Performance Shares

The committee may grant performance shares, which entitle a grantee to a certain number of shares of Common Stock, conditioned upon
the fulfillment of certain performance conditions and other restrictions as specified by the committee and reflected in the applicable award
agreement. The committee will determine the terms and conditions of such awards, including performance and other restrictions placed
on these awards, which will be reflected in the applicable award agreement.

Bonus Shares

The committee may grant fully vested shares of Common Stock as bonus shares in recognition of past performance or as an inducement to
become an employee, non-employee consultant or director on such terms and conditions as specified in the applicable award agreement.

Dividend Equivalents

The committee is authorized to grant dividend equivalents, which provide a grantee the right to receive payment equal to the dividends
paid on a specified number of shares of Common Stock. Dividend equivalents may be paid directly to grantees or may be deferred
for later delivery under the Plan. No dividend equivalents may be granted with respect to options or SARs. If deferred such dividend
equivalents may be credited with interest or may be deemed to be invested in shares of Common Stock or in other property. Any dividend
equivalents granted in conjunction with any award that is subject to forfeiture conditions will remain subject to the same forfeiture
conditions applicable to the award to which such dividend equivalents relate.

Other Stock-Based Awards

The Plan authorizes the committee to grant awards that are valued in whole or in part by reference to or otherwise based on the Company’s
securities. The committee determines the terms and conditions of such awards, including whether awards are paid in shares or cash.

Merger, Consolidation or Similar Corporate Transaction

If there is a merger or consolidation of the Company with or into another corporation or a sale of substantially all of the Company’s stock,
or, collectively, a Corporate Transaction, and the outstanding awards are not assumed by surviving company (or its parent company) or
replaced with economically equivalent awards granted by the surviving company (or its parent company), the committee will cancel any
outstanding awards that are not vested and non-forfeitable as of the consummation of such Corporate Transaction (unless the committee
accelerates the vesting of any such awards) and with respect to any vested and non-forfeitable awards, the committee may either (i) allow
all grantees to exercise options and SARs within a reasonable period prior to the consummation of the Corporate Transaction and cancel
any outstanding options or SARs that remain unexercised upon consummation of the Corporate Transaction, or (ii) cancel any or all
of such outstanding awards (including options and SARs) in exchange for a payment (in cash, or in securities or other property) in an
amount equal to the amount that the grantee would have received (net of the exercise price with respect to any options or SARs) if the
vested awards were settled or distributed or such vested options and SARs were exercised immediately prior to the consummation of
the Corporate Transaction. If an exercise price of the option or SAR exceeds the fair market value of Common Stock and the option or
SAR is not assumed or replaced by the surviving company (or its parent company), such options and SARs will be cancelled without any
payment to the grantee.
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Further Amendments to the Plan

The Plan may be amended, altered, suspended, discontinued or terminated by the Board without further stockholder approval, unless such
approval of an amendment or alteration is required by law or regulation or under the rules of any stock exchange or automated quotation
system on which the Common Stock is then listed or quoted. Thus, stockholder approval will not necessarily be required for amendments
which might increase the cost of the Plan or broaden eligibility. Stockholder approval will not be deemed to be required under laws or
regulations that condition favorable treatment of grantees on such approval, although the Board may, in its discretion, seek stockholder
approval in any circumstance in which it deems such approval advisable.
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The terms of any outstanding option or stock appreciation right may not be amended: (i) to reduce the exercise price of such option
or stock appreciation right, or (ii) cancel any outstanding option or stock appreciation right in exchange for other options or stock
appreciation rights with an exercise price that is less than the exercise price of the cancelled option or stock appreciation right or for any
cash payment (or shares having a fair market value) in an amount that exceeds the excess of the fair market value of the shares underlying
such cancelled option or stock appreciation right over the aggregate exercise price of such option or stock appreciation right or for any
other award, or (iii) take any other action with respect to an option or stock appreciation right that would be treated as a repricing under
the rules and regulations on the principal securities exchange on which the shares are traded, in each case without stockholder approval.
The foregoing restrictions will not apply (i) unless the Company has a class of stock that is registered under Section 12 of the Exchange
Act or (ii) to any adjustment allowed under the provisions of the Plan relating to adjustments for changes in capitalization, corporate
transactions, or a liquidation or dissolution.

In addition, subject to the terms of the Plan, no amendment or termination of the Plan may materially and adversely affect the right of a
grantee without the consent of the grantee under any award granted under the Plan.

Unless earlier terminated by the Board, the Plan will terminate when no shares remain reserved and available for issuance or, if earlier,
on the tenth anniversary of the most recent effective date of the Plan.

Federal Income Tax Consequences

The following discussion summarizes the certain Federal income tax consequences of the Plan based on current provisions of the Code,
which are subject to change. This summary is not intended to be exhaustive and does not address all matters which may be relevant to a
particular grantee based on his or her specific circumstances. The summary expressly does not discuss the income tax laws of any state,
municipality, or non-U.S. taxing jurisdiction, or the gift, estate, excise (including the rules applicable to deferred compensation under
Code Section 409A or golden parachute excise taxes under Code Section 4999), or other tax laws other than federal income tax law. The
following is not intended or written to be used, and cannot be used, for the purposes of avoiding taxpayer penalties. Because individual
circumstances may vary, the Company advises all grantees to consult their own tax advisors concerning the tax implications of awards
granted under the Plan.

Options. A recipient of a stock option will not have taxable income upon the grant of the stock option. For stock options that are not
incentive stock options, the grantee will recognize ordinary income upon exercise in an amount equal to the value of any cash received,
plus the difference between the fair market value of the freely transferable and non-forfeitable shares received by the grantee on the date
of exercise and the exercise price. The grantee’s tax basis in such shares will be the fair market value of such shares on the date the option
is exercised. Any gain or loss recognized upon any later disposition of the shares generally will be a long-term or short-term capital gain
or loss.

The acquisition of shares upon exercise of an incentive stock option will not result in any taxable income to the grantee, except, possibly,
for purposes of the alternative minimum tax. The gain or loss recognized by the grantee on a later sale or other disposition of such shares
will either be long-term capital gain or loss or ordinary income, depending upon whether the grantee holds the shares for the legally-
required period (currently two years from the date of grant and one year from the date of exercise). If the shares are not held for the
legally-required period, the grantee will recognize ordinary income equal to the lesser of (i) the difference between the fair market value
of the shares on the date of exercise and the exercise price, or (ii) the difference between the sales price and the exercise price. If the
grantee holds the shares for the legally required holding period, the grantee’s tax basis in such shares will be the exercise price paid for
the shares.
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Generally, a company can claim a federal income tax deduction equal to the amount recognized as ordinary income by a grantee in
connection with the exercise of a stock option, but not relating to a grantee’s capital gains. Accordingly, the Company will not be entitled
to any tax deduction with respect to an incentive stock option if the grantee holds the shares for the legally-required period.

Restricted Shares. Unless a grantee makes the election described below, a grant of restricted shares will not result in taxable income to the
grantee or a deduction for the Company in the year of grant. The value of such restricted shares will be taxable to a grantee as ordinary
income in the year in which the restrictions lapse. Alternatively, a grantee may elect to treat as income in the year of grant the fair market
value of the restricted stock on the date of grant, provided the grantee makes the election within 30 days after the date of such grant.
If such an election were made, the grantee would not be allowed to deduct at a later date the amount included as taxable income if the
grantee should forfeit the shares of restricted stock. The amount of ordinary income recognized by a grantee is deductible by the Company
in the year such income is recognized by the grantee, provided such amount constitutes reasonable compensation to the grantee. If the
election described above is not made, then prior to the lapse of restrictions, dividends paid on the shares subject to such restrictions will
be taxable to the grantee as additional compensation in the year received, and the Company will be allowed a corresponding deduction.
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Other Awards. Generally, when a grantee receives payment in settlement of any other award granted under the Plan, the amount of
cash and the fair market value of the shares received will be ordinary income to such grantee, and the Company will be allowed a
corresponding deduction for federal income tax purposes.

Generally, when a grantee receives payment with respect to dividend equivalents, the amount of cash and the fair market value of any
shares or other property received will be ordinary income to such grantee. The Company will be entitled to a federal income tax deduction
in an amount equal to the amount the grantee includes in income.

If the grantee is an employee or former employee, the amount the grantee recognizes as ordinary income in connection with an award
(other than an incentive stock option) is subject to tax withholding.

Limitations on Deductions. Code Section 162(m) as amended by the Tax Cuts and Jobs Act, limits the Federal income tax deductibility
of compensation paid to any covered employee to $1 million per fiscal year. A “covered employee” is any individual who (i) is the
Company’s principal executive officer or principal financial officer at any time during the then current fiscal year, (ii) is one of the three
highest paid named executive officers (other than the principal executive officer or principal financial officer) during the then current
fiscal year or (iii) was a covered employee in any prior fiscal year beginning after December 31, 2016.

Deferred Compensation. Under Section 409A of the Code. Any award that is deemed to be a deferral arrangement (excluding certain
exempted short-term deferrals) will be subject to Code Section 409A. Generally, Code Section 409A imposes accelerated inclusion in
income and tax penalties on the recipient of deferred compensation that does not satisfy the requirements of Code Section 409A. Options
and restricted shares granted under the Amended and Restated Omnibus Plan will typically be exempt from Code Section 409A. Other
awards may result in the deferral of compensation. Awards under the Plan that may result in the deferral of compensation are intended to
be structured to meet applicable requirements under Code Section 409A. Certain grantee elections and the timing of distributions relating
to such awards must also meet requirements under Code Section 409A in order for income taxation to be deferred and tax penalties
avoided by the grantee upon vesting of the award.

Vote Required

The affirmative vote of majority of the shares present in person or represented by proxy at the Special Meeting and entitled to vote on the
Plan Proposal is required to approve the Plan Proposal. You may vote “FOR,” “AGAINST,” or “ABSTAIN” on this proposal. Abstentions
have the same effect as a vote against the proposal.

Board Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE PLAN PROPOSAL.
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PROPOSAL NO. 3:
RATIFICATION OF ISSUANCE OF 10,000,000 SHARES OF OUR COMMON STOCK
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TO OUR CHIEF EXECUTIVE OFFICER, PURSUANT TO HIS
EMPLOYMENT AGREEMENT

Overview

On September 1, 2022, the Company and Terry Rafih, the Company’s Chief Executive Officer and Chairman, entered into an executive
employment agreement (the “Rafih Agreement”). Pursuant to the Rafih Agreement, subject to and conditioned upon the approval by the
Board and the stockholders of the Company of the Issuance Proposal, the Company agreed to issue 10,000,000 shares of the Company’s
Common Stock to Mr. Rafih as soon as reasonably practicable following the execution of the Rafih Agreement. Such shares are to vest
and become nonforfeitable as follows: (i) 3,000,000 shares shall be fully vested and non-forfeitable upon issuance of such shares; and
(ii) 7,000,000 shares shall vest and become non-forfeitable on a quarterly basis over a period of two years commencing on the date the
Issuance Proposal is approved, provided Mr. Rafih remains in continuous service on behalf of the Company (whether as an employee,
director, consultant, or independent contractor) through the applicable vesting date, subject to acceleration of vesting in accordance with
the Rafih Agreement.

On October 28, 2022, our Board approved the Issuance Proposal.

Reasons for the Issuance

The Board determined that the Rafih Agreement, and the contingent issuance of shares of Common Stock pursuant to the Rafih
Agreement, was advisable and in our best interest and in the best interest of our stockholders. We entered into the Rafih Agreement
in order to motivate high levels of performance from Mr. Rafih and provide an effective means of recognizing his contributions to the
success of the Company.

Why We Need Stockholder Approval

We are seeking stockholder approval in order to comply with Nasdaq Listing Rule 5635(c) (the “Listing Rule”).

Pursuant to the Listing Rule, stockholder approval is required prior to the issuance of securities when any equity compensation
arrangement is made pursuant to which stock may be acquired by officers, directors, employees or consultants, subject to certain limited
exceptions.

To comply with the Listing Rule, the issuance of Common Stock to Mr. Rafih, pursuant to the Rafih Agreement, is contingent upon
stockholder approval of the Issuance Proposal.

Consequences of Not Obtaining Stockholder Approval

If stockholders do not vote in favor of the Issuance Proposal, we will not be able to issue the shares of our Common Stock to Mr. Rafih.

Vote Required

The affirmative vote of majority of the shares present in person or represented by proxy at the Special Meeting and entitled to vote on
the Issuance Proposal is required to approve the Issuance Proposal. You may vote “FOR,” “AGAINST,” or “ABSTAIN” on this proposal.
Abstentions have the same effect as a vote against the proposal.

Board Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ISSUANCE PROPOSAL.
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HOUSEHOLDING

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for proxy
statements and annual reports with respect to two or more stockholders sharing the same address by delivering a single set of these proxy
materials addressed to those stockholders. This process, which is commonly referred to as “householding,” reduces duplicate mailings
and saves printing costs and postage fees, as well as natural resources.
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Accordingly, stockholders who share an address may receive only one copy of this Proxy Statement unless contrary instructions are
received. We will deliver promptly a separate copy of such proxy materials to any stockholder who resides at a shared address and
to which a single copy of the documents was delivered, if the stockholder makes a request by contacting our Corporate Secretary at
1033 George Hanosh Boulevard Grants, NM 87020, or by telephone at (833) 658-1799. If you wish to receive separate copies of proxy
statements and annual reports in the future, or if you are receiving multiple copies and would like to receive a single copy for your
household, you should contact your broker, bank or other agent if your shares are held in street name.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON [MEETING DATE], 2022:

The proxy statement for the Special Meeting is available at https://www.virtualmeetingportal.com/brightgreencorp/2022.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information known to us regarding beneficial ownership of our Common Stock as of October [ ],
2022 by:

● each person or group of affiliated persons known by us to be the beneficial owner of more than five percent of our capital stock;

● each of our named executive officers;

● each of our directors; and

● all of our executive officers and directors as a group.

We have determined beneficial ownership in accordance with the rules of the SEC, and the information is not necessarily indicative of
beneficial ownership for any other purpose. These rules generally attribute beneficial ownership of securities to persons who possess sole
or shared voting power or investment power with respect to those securities as well as any shares of Common Stock that the person has
the right to acquire within 60 days of October [ ], 2022 through the exercise of stock options or other rights. As of the date hereof, no
options to purchase shares of our Common Stock were outstanding. Unless otherwise indicated, the persons or entities identified in this
table have sole voting and investment power with respect to all shares shown as beneficially owned by them.

Except as otherwise noted below, the address for persons listed in the table is c/o Bright Green Corporation., 1033 George Hanosh
Boulevard Grants, NM 87020.
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Name and address of Beneficial Owner
Shares Beneficially

Owned(1)

Percentage of
Shares Beneficially

Owned(1)

5% Stockholders:
E. Mailloux Enterprises, Inc. and related parties(2) 20,200,000 11.93%

Named Executive Officers and Directors
Terry Rafih, CEO and Chairman 20,005,000 11.81%
Saleem Elmasri, CFO 500,000 *
Lynn Stockwell, Director 69,111,470 40.81%
Dr. Alfie Morgan, Director 5,000 *%
Dean Valore, Director 5,000 *%
Robert Arnone, Director 105,000(3) *%
Directors and Executive Officers as a Group (6 persons)(4) 95,436,470(4) 56.36%(4)

* Less than 1%.
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(1) Based on 169,342,300 shares of Common Stock outstanding as of October 28, 2022. Any shares of Common Stock not outstanding
which are issuable upon the exercise or conversion of other securities held by a person within the next 60 days are considered to be
outstanding when computing such person’s ownership percentage of Common Stock but are not when computing anyone else’s ownership
percentage.

(2) This information is solely based on the Company’s review of filings made on Schedule 13G with the SEC, relating to beneficial
ownership of 20,200,000 shares of Common Stock as of June 3, 2022. The address of E. Mailloux Enterprises, Inc. (“MEI”) is 3129
Marentette Ave., Unit 2 Windsor ON N8X 4G1, Canada. Ernie Mailloux has voting and dispositive power with respect to the shares of
Common Stock held by MEI. Consists of 12,700,000 shares of Common Stock held by MEI, 7,500,000 shares of Common Stock held
by Cheryl Mailloux, wife of Mr. Mailloux. Mr. Mailloux may be deemed to have voting and dispositive power over shares of Common
Stock held by Mrs. Mailloux.

(3) Includes 100,000 shares held by Aerigo Solutions Inc. Mr. Arnone has sole voting and dispositive power over the shares of Common
Stock held by Aerigo Solutions Inc.

(4) Includes 100,000 shares beneficially owned by Douglas Bates, who resigned as Chief Financial Officer in March 2022 and 5,605,000
shares beneficially owned by Edward Robinson, who resigned as Chief Executive Officer in June 2022 and as a director on July 1, 2022.

OTHER MATTERS

We know of no other matters to be submitted for consideration by the Stockholders at the Special Meeting. If any other matters properly
come before the Special Meeting, it is the intention of the persons named in the enclosed proxy card to vote the shares they represent as
the Board may recommend. It is important that your shares be represented at the meeting, regardless of the number of shares which you
hold. You are therefore urged to execute and return, at your earliest convenience, the accompanying proxy card in the postage-prepaid
envelope enclosed. You may also submit your proxy over the Internet. For specific instructions, please refer to the information provided
with your proxy card.

Stockholder Proposals for Inclusion in the Proxy Materials for the 2023 Annual Meeting of Stockholders

For any proposal to be considered for inclusion in our Proxy Statement and form of proxy for submission to the stockholders at the
Company’s 2023 annual meeting of stockholders, it must be submitted in writing and comply with the requirements of Rule 14a-8 of the
Exchange Act and our bylaws, as amended and restated.
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CERTIFICATE OF AMENDMENT NO. 1 OF THE SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF BRIGHT GREEN CORPORATION

Bright Green Corporation (the “Corporation”), a corporation organized and existing under the General Corporation Law of the State of
Delaware, hereby certifies as follows:

1. This Certificate of Amendment No. 1 (the “Certificate of Amendment”) amends the provisions of the Corporation’s
Seconded Amended and Restated Certificate of Incorporation filed with the Secretary of State on ______ ___, 2022 (the “Certificate of
Incorporation”).

2. Subsection A of Article IV of the Seconded Amended and Restated Certificate of Incorporation is hereby amended and
restated in its entirety as follows:

A. Authorized Capital Stock. The Corporation is authorized to issue two classes of capital stock to be designated,
respectively, “Common Stock” and “Preferred Stock.” The total number of shares of capital stock which the
Corporation is authorized to issue is Five Hundred Ten Million (510,000,000) shares. Five Hundred Million
(500,000,000) shares shall be Common Stock, each having a par value of $0.0001. Ten Million (10,000,000) shares
shall be Preferred Stock, each having a par value of $0.0001.

3. This amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the
State of Delaware.
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4. All other provisions of the Certificate of Incorporation shall remain in full force and effect.

5. This amendment will become effective on the date this Certificate of Amendment is filed with the Secretary of State of
Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by Terry Rafih, its Chief Executive
Officer, this ____ day of December, 2022.

By
Terry Rafih, CEO.
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BRIGHT GREEN CORPORATION

2022 OMNIBUS EQUITY COMPENSATION PLAN

Article 1.
Effective Date, Objectives and Duration

1.1 Effective Date of the Plan . Bright Green Corporation, a Delaware corporation (the “Company”), adopted the 2022 Omnibus
Equity Compensation Plan (the “Plan”) on October [●], 2022 (the “Effective Date”), as set forth herein subject to approval by the
Company’s stockholders.

1.2 Objectives of the Plan . The Plan is intended (a) to allow selected employees of and consultants to the Company and its
Affiliates to acquire or increase equity ownership in the Company, thereby strengthening their commitment to the success of the Company
and stimulating their efforts on behalf of the Company, and to assist the Company and its Affiliates in attracting new employees, officers
and consultants and retaining existing employees and consultants, (b) to optimize the profitability and growth of the Company and its
Affiliates through incentives which are consistent with the Company’s goals, (c) to provide Grantees with an incentive for excellence
in individual performance, (d) to promote teamwork among employees, consultants and Non-Employee Directors, and (e) to attract and
retain highly qualified persons to serve as Non-Employee Directors and to promote ownership by such Non-Employee Directors of a
greater proprietary interest in the Company, thereby aligning such Non-Employee Directors’ interests more closely with the interests of
the Company’s stockholders.

1.3 Duration of the Plan . The Plan shall commence on the Effective Date and shall remain in effect, subject to the right of the
Board of Directors of the Company (“Board”) to amend or terminate the Plan at any time pursuant to Article 15 hereof, until the earlier
of the tenth (10th) anniversary of the Effective Date, or the date all Shares subject to the Plan shall have been purchased or acquired and
the restrictions on all Restricted Shares granted under the Plan shall have lapsed, according to the Plan’s provisions.

Article 2.
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Definitions

Whenever used in the Plan, the following terms shall have the meanings set forth below:

2.1 “Affiliate” means any corporation or other entity, including but not limited to partnerships, limited liability companies and
joint ventures, with respect to which the Company, directly or indirectly, owns as applicable (a) stock possessing more than fifty percent
(50%) of the total combined voting power of all classes of stock entitled to vote, or more than fifty percent (50%) of the total value of
all shares of all classes of stock of such corporation, or (b) an aggregate of more than fifty percent (50%) of the profits interest or capital
interest of a non-corporate entity.

2.2 “Award” means Options (including non-qualified options and Incentive Stock Options), SARs, Restricted Shares,
Performance Shares, Deferred Stock, Restricted Stock Units, Dividend Equivalents, Bonus Shares or Other Stock-Based Awards granted
under the Plan.

2.3 “Award Agreement” means either (a) a written agreement entered into by the Company and a Grantee setting forth the terms
and provisions applicable to an Award granted under this Plan, or (b) a written statement issued by the Company to a Grantee describing
the terms and provisions of such Award, including any amendment or modification thereof. The Committee may provide for the use of
electronic, internet or other non-paper Award Agreements and the use of electronic, internet or other non-paper means for the acceptance
thereof and actions thereunder by the Grantee.

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

2.5 “Bonus Shares” means Shares that are awarded to a Grantee with or without cost and without restrictions either in recognition
of past performance (whether determined by reference to another employee benefit plan of the Company or otherwise), as an inducement
to become an Eligible Person or, with the consent of the Grantee, as payment in lieu of any cash remuneration otherwise payable to the
Grantee.

2.6 “Cause” means, except as otherwise defined in an Award Agreement:

(a) the failure by the Grantee to perform, in a reasonable manner, his or her duties as assigned by the Company or an
Affiliate;

(b) any material violation or breach by the Grantee of his or her employment, consulting or other similar agreement
with the Company or an Affiliate, if any;

(c) any violation or breach by the Grantee of any non-competition, non-solicitation, non-disclosure and/or other similar
agreement with the Company or an Affiliate;

(d) any act by the Grantee of dishonesty or bad faith with respect to the Company or an Affiliate;

(e) use of alcohol, drugs or other similar substances in a manner that adversely affects the Grantee’s work performance;

(f) the commission by the Grantee of any felony or crime involving moral turpitude; or

(g) any material misconduct in violation of the Company’s or an Affiliate’s written policies regarding ethical standards,
conduct in workplace or safety.

provided, however, that if the Grantee has a written employment or consulting agreement with the Company or any of its Affiliates that
includes a definition of “cause,” Cause shall have the meaning set forth in such employment or consulting agreement.

2.7 “CEO” means the Chief Executive Officer of the Company.

2.8 “Change in Control” shall have the meaning set forth in Section 16.4(e)
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2.9 “Code” means the Internal Revenue Code of 1986, as amended from time to time. References to a particular section of the
Code include references to regulations and rulings thereunder and to successor provisions.

2.10 “Committee” or “Incentive Plan Committee” has the meaning set forth in Section 3.1(a).

2.11 “Compensation Committee” means the compensation committee of the Board.

2.12 “Common Stock” means the common stock, par value $0.0001 per share, of the Company.

2.13 “Corporate Transaction” shall have the meaning set forth in Section 4.2(b).

2.14 “Deferred Stock” means a right, granted under Article 10, to receive Shares at the end of a specified deferral period.

- 2 -

2.15 “Disability” or “Disabled” means, unless otherwise defined in an Award Agreement, or as otherwise determined under
procedures established by the Committee for purposes of the Plan:

(a) Except as provided in (b) below, a disability within the meaning of Section 22(e)(3) of the Code; and

(b) In the case of any Award that constitutes deferred compensation within the meaning of Section 409A of the Code, a
disability as defined in regulations under Code Section 409A. For purpose of Code Section 409A, a Grantee will be considered
Disabled if:

(i) the Grantee is unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment which can be expected to result in death or can be expected to last for a continuous
period of not less than twelve (12) months, or

(ii) the Grantee is, by reason of any medically determinable physical or mental impairment which can be
expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months,
receiving income replacement benefits for a period of not less than three (3) months under an accident and health plan
covering employees of the Grantee’s employer.

2.16 “Dividend Equivalent” means a right to receive payments equal to dividends or property, if and when paid or distributed,
on a specified number of Shares.

2.17 “Effective Date” has the meaning set forth in Section 1.1.

2.18 “Eligible Person” means any employee (including any officer) of, or non-employee consultant to, or Non-Employee
Director of, the Company or any Affiliate. Notwithstanding the foregoing, an Eligible Person shall also include an individual who is
expected to become an employee of, non-employee consultant to, or Non-Employee Director, of the Company or any Affiliate within
a reasonable period of time after the grant of an Award; provided that any Award granted to any such individual shall be automatically
terminated and cancelled without consideration if the individual does not begin performing services for the Company or any Affiliate
within twelve (12) months after the Grant Date. Solely for purposes of Section 5.6(b), current or former employees or non-employee
directors of, or consultants to, of an Acquired Entity who receive Substitute Awards in substitution for Acquired Entity Awards shall be
considered Eligible Persons under this Plan with respect to such Substitute Awards.

2.19 “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time. References to a particular
section of the Exchange Act include references to successor provisions.

2.20 “Exercise Price” means (a) with respect to an Option, the price at which a Share may be purchased by a Grantee pursuant
to such Option or (b) with respect to a SAR, the price established at the time a SAR is granted pursuant to Article 7, which is used to
determine the amount, if any, of the payment due to a Grantee upon exercise the SAR.

2.21 “Fair Market Value” of a Share means a price that is based on the opening, closing, actual, high, low, or the arithmetic mean
of selling prices of a Share reported on an established stock exchange which is the principal exchange upon which the Shares are traded
on the applicable date or the preceding trading day. Unless the Committee determines otherwise, if the Shares are traded over the counter
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at the time a determination of its Fair Market Value is required to be made hereunder, Fair Market Value shall be deemed to be equal to
the arithmetic mean between the reported high and low or closing bid and asked prices of a Share on the applicable date, or if no such
trades were made that day then the most recent date on which Shares were publicly traded. In the event Shares are not publicly traded at
the time a determination of their Fair Market Value is required to be made hereunder, the determination of their Fair Market Value shall
be made by the Committee in such manner as it deems appropriate provided such manner is consistent with Treasury Regulation Section
1.409A-1(b)(5)(iv)(B).

- 3 -

2.22 “Grant Date” means the date on which an Award is granted or such later date as specified in advance by the Committee.

2.23 “Grantee” means a person who has been granted an Award.

2.24 “Incentive Stock Option” means an Option that is intended to meet the requirements of Section 422 of the Code.

2.25 “Including” or “includes” means “including, without limitation,” or “includes, without limitation,” respectively.

2.26 “Management Committee” has the meaning set forth in Section 3.1(b).

2.27 “Non-Employee Director” means a member of the Board who is not an employee of the Company or any Affiliate.

2.28 “Option” means an option granted under Article 6 of the Plan.

2.29 “Other Stock-Based Award” means a right, granted under Article 13 hereof, that relates to or is valued by reference to
Shares or other Awards relating to Shares.

2.30 “Parent Corporation” means a corporation other than the Company in an unbroken chain of corporations ending with the
Company if, at the time of granting the Option, each of the corporations other than the Company in the unbroken chain owns stock
possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.

2.31 “Performance Share” have the meaning set forth in Article 9.

2.32 “Period of Restriction” means the period during which Restricted Shares are subject to forfeiture if the conditions specified
in the Award Agreement are not satisfied.

2.33 “Person” means any individual, sole proprietorship, partnership, joint venture, limited liability company, trust,
unincorporated organization, association, corporation, institution, public benefit corporation, entity or government instrumentality,
division, agency, body or department.

2.34 “Restricted Shares” means Shares, granted under Article 8, that are both subject to forfeiture and are nontransferable if the
Grantee does not satisfy the conditions specified in the Award Agreement applicable to such Shares.

2.35 “Restricted Stock Units” are rights, granted under Article 10, to receive Shares if the Grantee satisfies the conditions
specified in the Award Agreement applicable to such rights.

2.36 “Rule 16b-3” means Rule 16b-3 promulgated by the SEC under the Exchange Act, as amended from time to time, together
with any successor rule.

2.37 “SEC” means the Securities and Exchange Commission, or any successor thereto.

2.38 “Section 16 Non-Employee Director” means a member of the Board who satisfies the requirements to qualify as a “non-
employee director” under Rule 16b-3.

2.39 “Section 16 Person” means a person who is subject to potential liability under Section 16(b) of the Exchange Act with
respect to transactions involving equity securities of the Company.

- 4 -
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2.40 “Separation from Service” means, with respect to any Award that constitutes deferred compensation within the meaning of
Code Section 409A, a “separation from service” as defined in Treasury Regulation Section 1.409A-1(h). For this purpose, a “separation
from service” is deemed to occur on the date that the Company and the Grantee reasonably anticipate that the level of bona fide services
the Grantee would perform for the Company and/or any Affiliates after that date (whether as an employee, Non-Employee Director or
consultant or independent contractor) would permanently decrease to a level that, based on the facts and circumstances, would constitute
a separation from service; provided that a decrease to a level that is 50% or more of the average level of bona fide services provided
over the prior 36 months shall not be a separation from service, and a decrease to a level that is 20% or less of the average level of
such bona fide services shall be a separation from service. The Committee retains the right and discretion to specify, and may specify,
whether a separation from service occurs for individuals providing services to the Company or an Affiliate immediately prior to an asset
purchase transaction in which the Company or an Affiliate is the seller and who provide services to a buyer after and in connection with
such asset purchase transaction; provided, such specification is made in accordance with the requirements of Treasury Regulation Section
1.409A-1(h)(4).

2.41 “Share” means a share of Common Stock, and such other securities of the Company, as may be substituted or resubstituted
for Shares pursuant to Section 4.2 hereof.

2.42 “Stock Appreciation Right” or “SAR” means an Award granted under Article 7 of the Plan.

2.43 “Subplan” means an exhibit or attachment to this Plan (if any), which sets forth such modifications to the terms of the Plan
or such additional policies and procedures that the Committee, in its discretion, deems to be necessary or advisable for Awards granted to
Eligible Persons who are citizens of or reside in other another country or jurisdiction to comply with applicable legal requirements is such
country or jurisdiction. A separate Subplan may be established by the Committee for each other country or jurisdiction in which Awards
are expected to be granted. The terms of a Subplan may modify any provision in this Plan except that it may not provide for the grant of
an Award to any individual who is not an Eligible Person and it may not increase the number of Shares authorized for issuance under the
Plan.

2.44 “Subsidiary Corporation” means a corporation other than the Company in an unbroken chain of corporations beginning
with the Company if, at the time of granting the Option, each of the corporations other than the last corporation in the unbroken chain
owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations in such
chain.

2.45 “Surviving Company” means the surviving corporation in any merger or consolidation, involving the Company, including
the Company if the Company is the surviving corporation, or the direct or indirect parent company of the Company or such surviving
corporation following a sale of substantially all of the outstanding stock of the Company.

2.46 “Term” of any Option or SAR means the period beginning on the Grant Date of an Option or SAR and ending on the date
such Option or SAR expires, terminates or is cancelled. No Option or SAR granted under this Plan shall have a Term exceeding 10 years

2.47 “Termination of Affiliation” occurs on the first day on which an individual is for any reason no longer providing services
to the Company or any Affiliate in the capacity of an employee, officer, Non-Employee Director or consultant or with respect to an
individual who is an employee, officer or Non-Employee Director of or a consultant to an Affiliate, the first day on which such entity
ceases to be an Affiliate of the Company unless such person continues to perform services for the Company or another Affiliate.
Notwithstanding the foregoing, if an Award constitutes deferred compensation within the meaning of Code Section 409A, Termination of
Affiliation with respect to such Award shall mean the Grantee’s Separation from Service.

- 5 -

Article 3.
Administration

3.1 Committee.

(a) Subject to Article 14, and to Section 3.2, the Plan shall be administered by a Committee (the “Incentive Plan
Committee” or the “Committee”) of directors of the Company appointed by the Board from time to time. Notwithstanding the
foregoing, either the Board or the Compensation Committee may at any time and in one or more instances reserve administrative
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powers to itself as the Committee or exercise any of the administrative powers of the Committee. To the extent the Board or
Compensation Committee considers it desirable to comply with Rule 16b-3, the Committee shall consist of two or more directors
of the Company, all of whom qualify as Section 16 Non-Employee Directors. The number of members of the Committee shall
from time to time be increased or decreased, and shall be subject to such conditions, in each case if and to the extent the Board
deems it appropriate, to permit transactions in Shares pursuant to the Plan to satisfy such conditions of Rule 16b-3 as then in
effect.

(b) The Board or the Compensation Committee may appoint and delegate to another committee (“Management
Committee”), or to the CEO, any or all of the authority of the Board or the Committee, as applicable, with respect to Awards to
Grantees other than Grantees who are executive officers, Non-Employee Directors, or who are (or are expected to be) Section
16 Persons at the time any such delegated authority is exercised.

(c) Unless the context requires otherwise, any references herein to “Committee” include references to the Incentive Plan
Committee, the Board or the Compensation Committee to the extent Incentive Plan Committee, the Board or the Compensation
Committee, as applicable, has assumed or exercises administrative powers itself as the Committee pursuant to subsection (a),
and to the Management Committee or the CEO to the extent either has been delegated authority pursuant to subsection (b),
as applicable; provided that (i) for purposes of Awards to Non-Employee Directors, “Committee” shall include only the full
Board, and (ii) for purposes of Awards intended to comply with Rule 16b-3, “Committee” shall include only the Incentive Plan
Committee or the Compensation Committee.

3.2 Powers of Committee. Subject to and consistent with the provisions of the Plan (including Article 14), the Committee has
full and final authority and sole discretion as follows; provided that any such authority or discretion exercised with respect to a specific
Non-Employee Director shall be approved by the affirmative vote of a majority of the members of the Board, even if not a quorum, but
excluding the Non-Employee Director with respect to whom such authority or discretion is exercised:

(a) to determine when, to whom and in what types and amounts Awards should be granted;

(b) to grant Awards to Eligible Persons in any number and to determine the terms and conditions applicable to each
Award (including the number of Shares to which an Award will relate, any Exercise Price or purchase price, any limitation or
restriction, any schedule for or performance conditions relating to the earning of the Award or the lapse of limitations, forfeiture
restrictions, restrictions on exercisability or transferability, any performance goals including those relating to the Company and/
or an Affiliate and/or any division thereof and/or an individual, and/or vesting based on the passage of time, based in each case
on such considerations as the Committee shall determine);

(c) to determine the benefit payable under any Performance Share, Dividend Equivalent, Other Stock-Based Award or
Cash Incentive Award and to determine whether any performance or vesting conditions have been satisfied;

- 6 -

(d) to determine whether or not specific Awards shall be granted in connection with other specific Awards, and if so,
whether they shall be exercisable cumulatively with, or alternatively to, such other specific Awards and all other matters to be
determined in connection with an Award;

(e) to determine the Term of any Option or SAR;

(f) to determine the amount, if any, that a Grantee shall pay for Restricted Shares, whether to permit or require the
payment of cash dividends thereon to be deferred and the terms related thereto, when Restricted Shares (including Restricted
Shares acquired upon the exercise of an Option) shall be forfeited and whether such shares shall be held in escrow;

(g) to determine whether, to what extent and under what circumstances an Award may be settled in, or the exercise price
of an Award may be paid in, cash, Shares, other Awards or other property, or an Award may be accelerated, vested, canceled,
forfeited or surrendered or any terms of the Award may be waived, and to accelerate the exercisability of, and to accelerate or
waive any or all of the terms and conditions applicable to, any Award or any group of Awards for any reason and at any time;

(h) to determine with respect to Awards granted to Eligible Persons whether, to what extent and under what
circumstances cash, Shares, other Awards, other property and other amounts payable with respect to an Award will be deferred,
either at the election of the Grantee or automatically pursuant to the terms of the Award Agreement;
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(i) to offer to exchange or buy out any previously granted Award for a payment in cash, Shares or other Award;

(j) to construe and interpret the Plan and to make all determinations, including factual determinations, necessary or
advisable for the administration of the Plan;

(k) to make, amend, suspend, waive and rescind rules and regulations relating to the Plan;

(l) to appoint such agents as the Committee may deem necessary or advisable to administer the Plan;

(m) to determine the terms and conditions of all Award Agreements applicable to Eligible Persons (which need not be
identical) and, with the consent of the Grantee, to amend any such Award Agreement at any time, among other things, to permit
transfers of such Awards to the extent permitted by the Plan; provided that the consent of the Grantee shall not be required
for any amendment (i) which does not adversely affect the rights of the Grantee, or (ii) which is necessary or advisable (as
determined by the Committee) to carry out the purpose of the Award as a result of any new applicable law or change in an
existing applicable law, or (iii) to the extent the Award Agreement specifically permits amendment without consent;

(n) to cancel, with the consent of the Grantee, outstanding Awards and to grant new Awards in substitution therefor;

(o) to impose such additional terms and conditions upon the grant, exercise or retention of Awards as the Committee
may, before or concurrently with the grant thereof, deem appropriate, including limiting the percentage of Awards which may
from time to time be exercised by a Grantee;

- 7 -

(p) to make adjustments in the terms and conditions of, and the criteria in, Awards in recognition of unusual or
nonrecurring events (including events described in Section 4.2) affecting the Company or an Affiliate or the financial statements
of the Company or an Affiliate, or in response to changes in applicable laws, regulations or accounting principles;

(q) to correct any defect or supply any omission or reconcile any inconsistency, and to construe and interpret the Plan,
any Subplan, the rules and regulations, and Award Agreement or any other instrument entered into or relating to an Award under
the Plan;

(r) to adopt, modify or terminate any Subplan; and

(s) to take any other action with respect to any matters relating to the Plan for which it is responsible and to make all
other decisions and determinations as may be required under the terms of the Plan or as the Committee may deem necessary or
advisable for the administration of the Plan.

Any action of the Committee with respect to the Plan shall be final, conclusive and binding on all persons, including the
Company, its Affiliates, any Grantee, any person claiming any rights under the Plan from or through any Grantee, and stockholders,
except to the extent the Committee may subsequently modify, or take further action not consistent with, its prior action. If not specified
in the Plan, the time at which the Committee must or may make any determination shall be determined by the Committee, and any such
determination may thereafter be modified by the Committee. The express grant of any specific power to the Committee, and the taking of
any action by the Committee, shall not be construed as limiting any power or authority of the Committee. The Committee may delegate
to officers or managers of the Company or any Affiliate the authority, subject to such terms as the Committee shall determine, to perform
specified functions under the Plan (subject to Sections 4.3 and 5.7(c)).

3.3 No Repricings. Notwithstanding any provision in Section 3.2 to the contrary, the terms of any outstanding Option or SAR
may not be amended to reduce the Exercise Price of such Option or SAR or cancel any outstanding Option or SAR in exchange for other
Options or SARs with an Exercise Price that is less than the Exercise Price of the cancelled Option or SAR or for any cash payment (or
Shares having with a Fair Market Value) in an amount that exceeds the excess of the Fair Market Value of the Shares underlying such
cancelled Option or SAR over the aggregate Exercise Price of such Option or SAR or for any other Award, without stockholder approval;
provided, however, that the restrictions set forth in this Section 3.3, shall not apply (i) unless the Company has a class of stock that is
registered under Section 12 of the Exchange Act or (ii) to any adjustment allowed under to Section 4.2.

Article 4.
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Shares Subject to the Plan

4.1 Number of Shares Available for Grants. Subject to adjustment as provided in Section 4.2 and except as provided in Section
5.6(b), the maximum number of Shares hereby reserved for delivery under the Plan, including Shares issued upon exercise of Incentive
Stock Options, shall be 13,547,384.

If any Shares subject to an Award granted hereunder (other than a Substitute Award granted pursuant to Section 5.6(b)) are
forfeited or such Award otherwise terminates without the delivery of such Shares, the Shares subject to such Award, to the extent of any
such forfeiture or termination, shall again be available for grant under the Plan. For avoidance of doubt, however, if any Shares subject
to an Award granted hereunder are withheld or applied as payment in connection with the exercise of an Award or the withholding or
payment of taxes related thereto (“Returned Shares”), such Returned Shares will be not treated as having been delivered for purposes of
determining the maximum number of Shares available for grant under the Plan and shall again be treated as available for grant under the
Plan. The number of Shares available for issuance under the Plan may not be increased through the Company’s purchase of Shares on the
open market with the proceeds obtained from the exercise of any Options granted hereunder. The number of Shares actually issued upon
exercise of the SARs will be treated as having been delivered for purposes of determining the maximum number of Shares available for
grant under the Plan and such Shares shall not again be treated as available for grant under the Plan.
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Shares delivered pursuant to the Plan may be, in whole or in part, authorized and unissued Shares, or treasury Shares, including
Shares repurchased by the Company for purposes of the Plan.

4.2 Adjustments in Authorized Shares and Awards; Liquidation, Dissolution or Change of Control.

(a) Adjustment in Authorized Shares and Awards. In the event that the Committee determines that any non-cash
dividend or other distribution (whether in the form of, Shares, or other property), recapitalization, forward or reverse stock split,
subdivision, consolidation or reduction of capital, reorganization, merger, consolidation, scheme of arrangement, split-up, spin-
off or combination involving the Company or repurchase or exchange of Shares or other securities of the Company or other
rights to purchase Shares or other securities of the Company, or other similar corporate transaction or event affects the Shares
such that any adjustment is determined by the Committee to be appropriate in order to prevent dilution or enlargement of the
benefits or potential benefits intended to be made available under the Plan, then the Committee shall, in such manner as it may
deem equitable, adjust any or all of (i) the number and type of Shares (or other securities or property) with respect to which
Awards may be granted, (ii) the number and type of Shares (or other securities or property) subject to outstanding Awards, (iii)
the Exercise Price with respect to any Option or SAR or, if deemed appropriate, make provision for a cash payment to the holder
of an outstanding Award, and (iv) the number and kind of Shares of outstanding Restricted Shares, or the Shares underlying any
Award of Restricted Stock Units, Deferred Stock or other outstanding Share-based Award. Notwithstanding the foregoing, no
such adjustment shall be authorized with respect to any Options or SARs to the extent that such adjustment would cause the
Option or SAR (determined as if such Option or SAR was an Incentive Stock Option) to violate Section 424(a) of the Code
or otherwise subject any Grantee to taxation under Section 409A of the Code; and provided further that the number of Shares
subject to any Award denominated in Shares shall always be a whole number.

(b) Merger, Consolidation or Similar Corporate Transaction. In the event of a merger or consolidation of the Company
with or into another corporation or a sale of substantially all of the stock or assets of the Company (a “Corporate Transaction”),
unless an outstanding Award is assumed by the Surviving Company or replaced with an equivalent Award granted by the
Surviving Company in substitution for such outstanding Award, the Committee shall cancel any outstanding Awards that are not
vested and nonforfeitable as of the consummation of such Corporate Transaction (unless the Committee accelerates the vesting
of any such Awards) and with respect to any vested and nonforfeitable Awards, the Committee may either (i) allow all Grantees
to exercise such Awards of Options and SARs within a reasonable period prior to the consummation of the Corporate Transaction
and cancel any outstanding Options or SARs that remain unexercised upon consummation of the Corporate Transaction, or
(ii) cancel any or all of such outstanding Awards in exchange for a payment (in cash, or in securities or other property) in an
amount equal to the amount that the Grantee would have received (net of the Exercise Price with respect to any Options or
SARs) if such vested Awards were settled or distributed or such vested Options and SARs were exercised immediately prior
to the consummation of the Corporate Transaction. Notwithstanding the foregoing, if an Option or SAR is not assumed by the
Surviving Company or replaced with an equivalent Award issued by the Surviving Company and the Exercise Price with respect
to any outstanding Option or SAR exceeds the Fair Market Value of the Shares immediately prior to the consummation of the
Corporation Transaction, such Awards shall be cancelled without any payment to the Grantee.
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(c) Liquidation or Dissolution of the Company. In the event of the proposed dissolution or liquidation of the Company,
each Award will terminate immediately prior to the consummation of such proposed action, unless otherwise provided by the
Committee. Additionally, the Committee may, in the exercise of its sole discretion, cause Awards to be vested and non-forfeitable
and cause any conditions on any such Award to lapse, as to all or any part of such Award, including Shares as to which the
Award would not otherwise be exercisable or non-forfeitable and allow all Grantees to exercise such Awards of Options and
SARs within a reasonable period prior to the consummation of such proposed action. Any Awards that remain unexercised upon
consummation of such proposed action shall be cancelled.

(d) Deferred Compensation Awards. Notwithstanding the forgoing provisions of this Section 4.2, if an Award
constitutes deferred compensation within the meaning of Code Section 409A, no payment or settlement of such Award shall
be made pursuant to Section 4.2(b) or (c), unless the Corporate Transaction or the dissolution or liquidation of the Company,
as applicable, constitutes a change in ownership or effective control of the Company or a change in ownership of a substantial
portion of the assets of the Company as described in Treasury Regulation Section 1.409A-3(i)(5).

Article 5.
Eligibility and General Conditions of Awards

5.1 Eligibility. The Committee may in its discretion grant Awards to any Eligible Person, whether or not he or she has previously
received an Award; provided, however, that all Awards made to Non-Employee Directors shall be determined by the Board in its sole
discretion.

5.2 Award Agreement. To the extent not set forth in the Plan, the terms and conditions of each Award shall be set forth in an
Award Agreement.

5.3 General Terms and Termination of Affiliation. The Committee may impose on any Award or the exercise or settlement
thereof, at the date of grant or, subject to the provisions of Section 15.2, thereafter, such additional terms and conditions not inconsistent
with the provisions of the Plan as the Committee shall determine, including terms requiring forfeiture, acceleration or pro-rata
acceleration of Awards in the event of a Termination of Affiliation by the Grantee. Except as may be required under Delaware General
Corporation Law, Awards may be granted for no consideration other than prior and future services. Except as otherwise set forth in an
Award Agreement or as otherwise determined by the Committee pursuant to this Section 5.3, all Awards that remain subject to a risk of
forfeiture or which are not otherwise vested at the time of a Termination of Affiliation shall be forfeited to the Company and except as
otherwise provided in an Award Agreement, all vested Options and SARs shall expire three months after Termination of Affiliation.

5.4 Nontransferability of Awards.

(a) Each Award and each right under any Award shall be exercisable only by the Grantee during the Grantee’s lifetime,
or, if permissible under applicable law, by the Grantee’s guardian or legal representative or by a transferee receiving such Award
pursuant to a domestic relations order (a “QDRO”) as defined in the Code or Title I of the Employee Retirement Income Security
Act of 1974, as amended.

(b) No Award (prior to the time, if applicable, Shares are delivered in respect of such Award), and no right under
any Award, may be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by a Grantee otherwise
than by will or by the laws of descent and distribution (or in the case of Restricted Shares, to the Company) or pursuant to
a QDRO, and any such purported assignment, alienation, pledge, attachment, sale, transfer or encumbrance shall be void and
unenforceable against the Company or any Affiliate; provided that the designation of a beneficiary to receive benefits in the
event of the Grantee’s death shall not constitute an assignment, alienation, pledge, attachment, sale, transfer or encumbrance.
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(c) Notwithstanding subsections (a) and (b) above, to the extent provided in the Award Agreement or approved by the
Committee, Options (other than Incentive Stock Options) and Restricted Shares, may be transferred, without consideration, to a
Permitted Transferee. For this purpose, a “Permitted Transferee” in respect of any Grantee means any member of the Immediate
Family of such Grantee, any trust of which all of the primary beneficiaries are such Grantee or members of his or her Immediate
Family, or any partnership (including limited liability companies and similar entities) of which all of the partners or members
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are such Grantee or members of his or her Immediate Family; and the “Immediate Family” of a Grantee means the Grantee’s
spouse, children, stepchildren, grandchildren, parents, stepparents, siblings, grandparents, nieces and nephews. Such Option may
be exercised by such transferee in accordance with the terms of the Award Agreement. If so determined by the Committee, a
Grantee may, in the manner established by the Committee, designate a beneficiary or beneficiaries to exercise the rights of the
Grantee, and to receive any distribution with respect to any Award upon the death of the Grantee. A transferee, beneficiary,
guardian, legal representative or other person claiming any rights under the Plan from or through any Grantee shall be subject
to and consistent with the provisions of the Plan and any applicable Award Agreement, except to the extent the Plan and Award
Agreement otherwise provide with respect to such persons, and to any additional restrictions or limitations deemed necessary or
appropriate by the Committee.

(d) Nothing herein shall be construed as requiring the Committee to honor a QDRO except to the extent required under
applicable law.

5.5 Cancellation and Rescission of Awards. Unless the Award Agreement specifies otherwise, the Committee may cancel,
rescind, suspend, withhold, or otherwise limit or restrict any unexercised Award at any time if the Grantee is not in compliance with all
applicable provisions of the Award Agreement and the Plan or if the Grantee has a Termination of Affiliation.

5.6 Stand-Alone, Tandem and Substitute Awards.

(a) Awards granted under the Plan may, in the discretion of the Committee, be granted either alone or in addition to,
in tandem with, or in substitution for, any other Award granted under the Plan unless such tandem or substitution Award would
subject the Grantee to tax penalties imposed under Section 409A of the Code. If an Award is granted in substitution for another
Award or any non-Plan award or benefit, the Committee shall require the surrender of such other Award or non-Plan award or
benefit in consideration for the grant of the new Award. Awards granted in addition to or in tandem with other Awards or non-
Plan awards or benefits may be granted either at the same time as or at a different time from the grant of such other Awards
or non-Plan awards or benefits; provided, however, that if any SAR is granted in tandem with an Incentive Stock Option, such
SAR and Incentive Stock Option must have the same Grant Date, Term and the Exercise Price of the SAR may not be less than
the Exercise Price of the Incentive Stock Option.

(b) The Committee may, in its discretion and on such terms and conditions as the Committee considers appropriate
in the circumstances, grant Awards under the Plan (“Substitute Awards”) in substitution for stock and stock-based awards
(“Acquired Entity Awards”) held by current or former employees or non-employee directors of, or consultants to, another
corporation or entity who become Eligible Persons as the result of a merger or consolidation of the employing corporation or
other entity (the “Acquired Entity”) with the Company or an Affiliate or the acquisition by the Company or an Affiliate of
property or stock of the Acquired Entity immediately prior to such merger, consolidation or acquisition in order to preserve for
the Grantee the economic value of all or a portion of such Acquired Entity Award at such price as the Committee determines
necessary to achieve preservation of economic value. The limitations of Sections 4.1 and 4.3 on the number of Shares reserved
or available for grants shall not apply to Substitute Awards granted under this Section 5.6(b).
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5.7 Compliance with Rule 16b-3. The provisions of this Section 5.7 will not apply unless and until the Company has a class of
stock that is registered under Section 12 of the Exchange Act.

(a) Six-Month Holding Period Advice. Unless a Grantee could otherwise dispose of or exercise a derivative security or
dispose of Shares delivered under the Plan without incurring liability under Section 16(b) of the Exchange Act, the Committee
may advise or require a Grantee to comply with the following in order to avoid incurring liability under Section 16(b) of the
Exchange Act: (i) at least six months must elapse from the date of acquisition of a derivative security under the Plan to the date
of disposition of the derivative security (other than upon exercise or conversion) or its underlying equity security, and (ii) Shares
granted or awarded under the Plan other than upon exercise or conversion of a derivative security must be held for at least six
months from the date of grant of an Award.

(b) Reformation to Comply with Exchange Act Rules. To the extent the Committee determines that a grant or other
transaction by a Section 16 Person should comply with applicable provisions of Rule 16b-3 (except for transactions exempted
under alternative Exchange Act rules), the Committee shall take such actions as necessary to make such grant or other transaction
so comply, and if any provision of this Plan or any Award Agreement relating to a given Award does not comply with the
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requirements of Rule 16b-3 as then applicable to any such grant or transaction, such provision will be construed or deemed
amended, if the Committee so determines, to the extent necessary to conform to the then applicable requirements of Rule 16b-3.

(c) Rule 16b-3 Administration. Any function relating to a Section 16 Person shall be performed solely by the Committee
or the Board if necessary to ensure compliance with applicable requirements of Rule 16b-3, to the extent the Committee
determines that such compliance is desired. Each member of the Committee or person acting on behalf of the Committee shall
be entitled to, in good faith, rely or act upon any report or other information furnished to him by any officer, manager or
other employee of the Company or any Affiliate, the Company’s independent certified public accountants or any executive
compensation consultant or attorney or other professional retained by the Company to assist in the administration of the Plan.

5.8 Deferral of Award Payouts. The Committee may permit a Grantee to defer, or if and to the extent specified in an Award
Agreement require the Grantee to defer, receipt of the payment of cash or the delivery of Shares that would otherwise be due by virtue
of the lapse or waiver of restrictions with respect to Restricted Stock Units, the satisfaction of any requirements or goals with respect
to Performance Shares, the lapse or waiver of the deferral period for Deferred Stock, or the lapse or waiver of restrictions with respect
to Other Stock-Based Awards or Cash Incentive Awards. If the Committee permits such deferrals, the Committee shall establish rules
and procedures for making such deferral elections and for the payment of such deferrals, which shall conform in form and substance
with applicable regulations promulgated under Section 409A of the Code and Article 16 to ensure that the Grantee is not subjected to
tax penalties under Section 409A of the Code with respect to such deferrals. Except as otherwise provided in an Award Agreement, any
payment or any Shares that are subject to such deferral shall be made or delivered to the Grantee as specified in the Award Agreement or
pursuant to the Grantee’s deferral election.

Article 6.
Stock Options

6.1 Grant of Options. Subject to and consistent with the provisions of the Plan, Options may be granted to any Eligible Person
in such number, and upon such terms, and at any time and from time to time as shall be determined by the Committee.

6.2 Award Agreement. Each Option grant shall be evidenced by an Award Agreement that shall specify the Exercise Price, the
Term of the Option, the number of Shares to which the Option pertains, the time or times at which such Option shall be exercisable and
such other provisions as the Committee shall determine.
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6.3 Option Exercise Price. The Exercise Price of an Option under this Plan shall be determined in the sole discretion of the
Committee but may not be less than 100% of the Fair Market Value of a Share on the Grant Date.

6.4 Grant of Incentive Stock Options. At the time of the grant of any Option, the Committee may in its discretion designate that
such Option shall be made subject to additional restrictions to permit it to qualify as an Incentive Stock Option. Any Option designated
as an Incentive Stock Option:

(a) shall be granted only to an employee of the Company or a Subsidiary Corporation;

(b) shall have an Exercise Price of not less than 100% of the Fair Market Value of a Share on the Grant Date, and,
if granted to a person who owns capital stock (including stock treated as owned under Section 424(d) of the Code) possessing
more than 10% of the total combined voting power of all classes of capital stock of the Company or any Subsidiary Corporation
(a “More Than 10% Owner”), have an Exercise Price not less than 110% of the Fair Market Value of a Share on its Grant Date;

(c) shall be for a period of not more than 10 years (five years if the Grantee is a More Than 10% Owner) from its Grant
Date, and shall be subject to earlier termination as provided herein or in the applicable Award Agreement;

(d) shall not have an aggregate Fair Market Value (as of the Grant Date) of the Shares with respect to which Incentive
Stock Options (whether granted under the Plan or any other stock option plan of the Grantee’s employer or any parent or
Subsidiary Corporation (“Other Plans”)) are exercisable for the first time by such Grantee during any calendar year (“Current
Grant”), determined in accordance with the provisions of Section 422 of the Code, which exceeds $100,000 (the “$100,000
Limit”);
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(e) shall, if the aggregate Fair Market Value of the Shares (determined on the Grant Date) with respect to the Current
Grant and all Incentive Stock Options previously granted under the Plan and any Other Plans which are exercisable for the first
time during a calendar year (“Prior Grants”) would exceed the $100,000 Limit, be, as to the portion in excess of the $100,000
Limit, exercisable as a separate option that is not an Incentive Stock Option at such date or dates as are provided in the Current
Grant;

(f) shall require the Grantee to notify the Committee of any disposition of any Shares delivered pursuant to the exercise
of the Incentive Stock Option under the circumstances described in Section 421(b) of the Code (relating to holding periods and
certain disqualifying dispositions) (“Disqualifying Disposition”) within 10 days of such a Disqualifying Disposition;

(g) shall by its terms not be assignable or transferable other than by will or the laws of descent and distribution and may
be exercised, during the Grantee’s lifetime, only by the Grantee; provided, however, that the Grantee may, to the extent provided
in the Plan in any manner specified by the Committee, designate in writing a beneficiary to exercise his or her Incentive Stock
Option after the Grantee’s death; and

(h) shall, if such Option nevertheless fails to meet the foregoing requirements, or otherwise fails to meet the
requirements of Section 422 of the Code for an Incentive Stock Option, be treated for all purposes of this Plan, except as
otherwise provided in subsections (d) and (e) above, as an Option that is not an Incentive Stock Option.

Notwithstanding the foregoing and Section 3.2, the Committee may, without the consent of the Grantee, at any time before the
exercise of an Option (whether or not an Incentive Stock Option), take any action necessary to prevent such Option from being treated as
an Incentive Stock Option.
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6.5 Payment of Exercise Price. Except as otherwise provided by the Committee in an Award Agreement, Options shall be
exercised by the delivery of a written notice of exercise to the Company, setting forth the number of Shares with respect to which the
Option is to be exercised, accompanied by full payment for the Shares made by any one or more of the following means:

(a) cash, personal check or wire transfer;

(b) with the approval of the Committee, delivery of Common Stock owned by the Grantee prior to exercise, valued at
its Fair Market Value on the date of exercise;

(c) with the approval of the Committee, Shares acquired upon the exercise of such Option, such Shares valued at their
Fair Market Value on the date of exercise;

(d) with the approval of the Committee, Restricted Shares held by the Grantee prior to the exercise of the Option, each
such share valued at the Fair Market Value of a Share on the date of exercise; or

(e) subject to applicable law (including the prohibited loan provisions of Section 402 of the Sarbanes Oxley Act of
2002), through the sale of the Shares acquired on exercise of the Option through a broker-dealer to whom the Grantee has
submitted an irrevocable notice of exercise and irrevocable instructions to deliver promptly to the Company the amount of sale
proceeds sufficient to pay for such Shares, together with, if requested by the Company, the amount of federal, state, local or
foreign withholding taxes payable by Grantee by reason of such exercise.

The Committee may in its discretion specify that, if any Restricted Shares (“Tendered Restricted Shares”) are used to pay the
Exercise Price, (x) all the Shares acquired on exercise of the Option shall be subject to the same restrictions as the Tendered Restricted
Shares, determined as of the date of exercise of the Option, or (y) a number of Shares acquired on exercise of the Option equal to the
number of Tendered Restricted Shares shall be subject to the same restrictions as the Tendered Restricted Shares, determined as of the
date of exercise of the Option.

Article 7.
Stock Appreciation Rights

7.1 Issuance. Subject to and consistent with the provisions of the Plan, the Committee, at any time and from time to time, may
grant SARs to any Eligible Person either alone or in addition to other Awards granted under the Plan. Such SARs may, but need not, be
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granted in connection with a specific Option granted under Article 6. The Committee may impose such conditions or restrictions on the
exercise of any SAR as it shall deem appropriate.

7.2 Award Agreements. Each SAR grant shall be evidenced by an Award Agreement in such form as the Committee may approve
and shall contain such terms and conditions not inconsistent with other provisions of the Plan as shall be determined from time to time by
the Committee.

7.3 SAR Exercise Price. The Exercise Price of a SAR shall be determined by the Committee in its sole discretion; provided that
the Exercise Price shall not be less than 100% of the Fair Market Value of a Share on the date of the grant of the SAR.

7.4 Exercise and Payment. Upon the exercise of a SAR, a Grantee shall be entitled to receive payment from the Company in an
amount determined by multiplying:

(a) The excess of the Fair Market Value of a Share on the date of exercise over the Exercise Price; by
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(b) The number of Shares with respect to which the SAR is exercised.

SARs shall be deemed exercised on the date written notice of exercise in a form acceptable to the Committee is received by
the Secretary of the Company. The Company shall make payment in respect of any SAR within five (5) days of the date the SAR is
exercised. Any payment by the Company in respect of a SAR may be made in cash, Shares, other property, or any combination thereof,
as the Committee, in its sole discretion, shall determine.

7.5 Grant Limitations. The Committee may at any time impose any other limitations upon the exercise of SARs which, in the
Committee’s sole discretion, are necessary or desirable in order for Grantees to qualify for an exemption from Section 16(b) of the
Exchange Act.

Article 8.
Restricted Shares

8.1 Grant of Restricted Shares. Subject to and consistent with the provisions of the Plan, the Committee, at any time and from
time to time, may grant Restricted Shares to any Eligible Person in such amounts as the Committee shall determine.

8.2 Award Agreement . Each grant of Restricted Shares shall be evidenced by an Award Agreement that shall specify the
Period(s) of Restriction, the number of Restricted Shares granted, and such other provisions as the Committee shall determine. The
Committee may impose such conditions and/or restrictions on any Restricted Shares granted pursuant to the Plan as it may deem
advisable, including restrictions based upon the achievement of specific performance goals, time-based restrictions on vesting following
the attainment of the performance goals, and/or restrictions under applicable securities laws; provided that such conditions and/or
restrictions may lapse, if so determined by the Committee, in the event of the Grantee’s Termination of Affiliation due to death, Disability,
or involuntary termination by the Company or an Affiliate without “cause.”

8.3 Consideration for Restricted Shares. The Committee shall determine the amount, if any, that a Grantee shall pay for
Restricted Shares.

8.4 Effect of Forfeiture. If Restricted Shares are forfeited, and if the Grantee was required to pay for such shares or acquired
such Restricted Shares upon the exercise of an Option, the Grantee shall be deemed to have resold such Restricted Shares to the Company
at a price equal to the lesser of (x) the amount paid by the Grantee for such Restricted Shares, or (y) the Fair Market Value of a Share
on the date of such forfeiture. The Company shall pay to the Grantee the deemed sale price as soon as is administratively practical.
Such Restricted Shares shall cease to be outstanding and shall no longer confer on the Grantee thereof any rights as a stockholder of
the Company, from and after the date of the event causing the forfeiture, whether or not the Grantee accepts the Company’s tender of
payment for such Restricted Shares.

8.5 Escrow; Legends. The Committee may provide that the certificates for any Restricted Shares (x) shall be held (together
with a stock power executed in blank by the Grantee) in escrow by the Secretary of the Company until such Restricted Shares become
nonforfeitable or are forfeited and/or (y) shall bear an appropriate legend restricting the transfer of such Restricted Shares under the Plan.
If any Restricted Shares become nonforfeitable, the Company shall cause certificates for such shares to be delivered without such legend.
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Article 9.
Performance Shares

9.1 Grant of Performance Shares. Subject to and consistent with the provisions of the Plan, Performance Shares may be granted
to any Eligible Person in such amounts and upon such terms, and at any time and from time to time, as shall be determined by the
Committee.
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9.2 Value/Performance Goals. The Committee shall set performance goals in its discretion which, depending on the extent to
which they are met, will determine the number of Shares that will be paid to the Grantee.

9.3 Earning Performance Shares. After the applicable performance period has ended, the holder of Performance Shares shall be
entitled to payment based on the level of achievement of performance goals set by the Committee.

At the discretion of the Committee, the settlement of Performance Shares may be in cash or Shares, or in some combination
thereof, as set forth in the Award Agreement.

If a Grantee is promoted, demoted or transferred to a different business unit of the Company during a performance period, then,
to the extent the Committee determines that the Award, the performance goals, or the performance period are no longer appropriate, the
Committee may adjust, change, eliminate or cancel the Award, the performance goals, or the applicable performance period, as it deems
appropriate in order to make them appropriate and comparable to the initial Award, the performance goals, or the performance period.

At the discretion of the Committee, a Grantee may be entitled to receive any dividends or Dividend Equivalents declared with
respect to Shares deliverable in connection with grants of Performance Shares which have been earned, but not yet delivered to the
Grantee.

Article 10.
Deferred Stock and Restricted Stock Units

10.1 Grant of Deferred Stock and Restricted Stock Units . Subject to and consistent with the provisions of the Plan, the
Committee, at any time and from time to time, may grant Deferred Stock and/or Restricted Stock Units to any Eligible Person, in such
amount and upon such terms as the Committee shall determine. Deferred Stock must conform in form and substance with applicable
regulations promulgated under Section 409A of the Code and with Article 16 to ensure that the Grantee is not subjected to tax penalties
under Section 409A of the Code with respect to such Deferred Stock.

10.2 Vesting and Delivery.

(a) Delivery With Respect to Deferred Stock. Delivery of Shares subject to a Deferred Stock grant will occur upon
expiration of the deferral period or upon the occurrence of one or more of the distribution events described in Section 409A(a)(2)
of the Code as specified by the Committee in the Grantee’s Award Agreement for the Award of Deferred Stock. An Award of
Deferred Stock may be subject to such substantial risk of forfeiture conditions as the Committee may impose, which conditions
may lapse at such times or upon the achievement of such objectives as the Committee shall determine at the time of grant
or thereafter. Unless otherwise determined by the Committee, to the extent that the Grantee has a Termination of Affiliation
while the Deferred Stock remains subject to a substantial risk of forfeiture, such Deferred Shares shall be forfeited, unless the
Committee determines that such substantial risk of forfeiture shall lapse in the event of the Grantee’s Termination of Affiliation
due to death, Disability, or involuntary termination by the Company or an Affiliate without “cause.”

(b) Delivery With Respect to Restricted Stock Units. Delivery of Shares subject to a grant of Restricted Stock Units
shall occur no later than the 15th day of the third month following the end of the taxable year of the Grantee or the fiscal year
of the Company in which the Grantee’s rights under such Restricted Stock Units are no longer subject to a substantial risk of
forfeiture as defined in final regulations under Section 409A of the Code. Unless otherwise determined by the Committee, to the
extent that the Grantee has a Termination of Affiliation while the Restricted Stock Units remains subject to a substantial risk of
forfeiture, such Restricted Stock Units shall be forfeited, unless the Committee determines that such substantial risk of forfeiture
shall lapse in the event of the Grantee’s Termination of Affiliation due to death, Disability, or involuntary termination by the
Company or an Affiliate without “cause.”
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10.3 Voting and Dividend Equivalent Rights Attributable to Deferred Stock and Restricted Stock Units. A Grantee awarded
Deferred Stock or Restricted Stock Units will have no voting rights with respect to such Deferred Stock or Restricted Stock Units
prior to the delivery of Shares in settlement of such Deferred Stock and/or Restricted Stock Units. Unless otherwise determined by the
Committee, a Grantee will have the rights to receive Dividend Equivalents in respect of Deferred Stock and/or Restricted Stock Units,
which Dividend Equivalents shall be deemed reinvested in additional Shares of Deferred Stock or Restricted Stock Units, as applicable,
which shall remain subject to the same forfeiture conditions applicable to the Deferred Stock or Restricted Stock Units to which such
Dividend Equivalents relate.

Article 11.
Dividend Equivalents

The Committee is authorized to grant Awards of Dividend Equivalents alone or in conjunction with other Awards. The
Committee may provide that Dividend Equivalents shall be paid or distributed when accrued or shall be deemed to have been reinvested in
additional Shares or additional Awards or otherwise reinvested subject to distribution at the same time and subject to the same conditions
as the Award to which it relates; provided, however, that any Dividend Equivalents granted in conjunction with any Award that is subject
to forfeiture conditions shall remain subject to the same forfeiture conditions applicable to the Award to which such Dividend Equivalents
relate and any payments in respect of any Dividend Equivalents granted in conjunction with any Options or SARs may not be conditioned,
directly or indirectly, on the Grantee’s exercise of the Options or SARs or paid at the same time that the Options or SARs are exercised.
The timing of payment or distribution of Dividend Equivalents must comply with the requirements of Section 409A of the Code.

Article 12.
Bonus Shares

Subject to the terms of the Plan, the Committee may grant Bonus Shares to any Eligible Person, in such amount and upon such
terms and at any time and from time to time as shall be determined by the Committee.

Article 13.
Other Stock-Based Awards

The Committee is authorized, subject to limitations under applicable law, to grant such other Awards that are denominated or
payable in, valued in whole or in part by reference to, or otherwise based on, or related to, Shares, as deemed by the Committee to be
consistent with the purposes of the Plan, including Shares awarded which are not subject to any restrictions or conditions, convertible
or exchangeable debt securities or other rights convertible or exchangeable into Shares, and Awards valued by reference to the value of
securities of or the performance of specified Affiliates. Subject to and consistent with the provisions of the Plan, the Committee shall
determine the terms and conditions of such Awards. Except as provided by the Committee, Shares delivered pursuant to a purchase right
granted under this Article 13 shall be purchased for such consideration, paid for by such methods and in such forms, including cash,
Shares, outstanding Awards or other property, as the Committee shall determine.
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Article 14.
Non-Employee Director Awards

14.1 Non-Employee Director Awards. Subject to the terms of the Plan, the Board may grant Awards to any Non-Employee
Director, in such amount and upon such terms and at any time and from time to time as shall be determined by the full Board in its sole
discretion. Except as otherwise provided in Section 5.6(b) and in this Article 14, a Non-Employee Director may not be granted Awards
for cash or Shares that together with any awards made outside of the Plan have a Fair Market Value (determined as of the date of grant)
in excess of (i) $1,000,000 in a single calendar year or (ii) $2,000,000 in the calendar year during which the Non-Employee Director was
appointed to the Board.

14.2 Lead Independent Director and Non-Employee Director Chair Awards. Except as otherwise provided in Section 5.6(b),
a Lead Independent Director (as defined herein) or Non-Employee Director Chair may not be granted Awards for cash or Shares that
together with any awards made outside of the Plan have a Fair Market Value (determined as of the date of grant) in excess of $2,000,000
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in a single calendar year. “Lead Independent Director” means a Non-Employee Director who has been appointed as lead independent
director by the Board, in accord with the policies and procedures of the Company, the Board and the committees thereof.

Article 15.
Amendment, Modification, and Termination

15.1 Amendment, Modification, and Termination. Subject to Section 15.2, the Board may, at any time and from time to time,
alter, amend, suspend, discontinue or terminate the Plan in whole or in part without the approval of the Company’s stockholders, except
that (a) any amendment or alteration shall be subject to the approval of the Company’s stockholders if such stockholder approval is
required by any federal or state law or regulation or the rules of any stock exchange or automated quotation system on which the Shares
may then be listed or quoted, and (b) the Board may otherwise, in its discretion, determine to submit other such amendments or alterations
to stockholders for approval.

15.2 Awards Previously Granted. Except as otherwise specifically permitted in the Plan or an Award Agreement, no termination,
amendment, or modification of the Plan shall adversely affect in any material way any Award previously granted under the Plan, without
the written consent of the Grantee of such Award.

Article 16.
Compliance with Code Section 409A

16.1 Awards Subject to Code Section 409A . The provisions of this Article 16 shall apply to any Award or portion thereof that
is or becomes deferred compensation subject to Code Section 409A (a “409A Award”), notwithstanding any provision to the contrary
contained in the Plan or the Award Agreement applicable to such Award.

16.2 Deferral and/or Distribution Elections . Except as otherwise permitted or required by Code Section 409A, the following
rules shall apply to any deferral and/or elections as to the form or timing of distributions (each, an “Election”) that may be permitted or
required by the Committee with respect to a 409A Award:

(a) Any Election must be in writing and specify the amount being deferred, and the time and form of distribution (i.e.,
lump sum or installments) as permitted by this Plan. An Election may but need not specify whether payment will be made in
cash, Shares or other property.

(b) Any Election shall become irrevocable as of the deadline specified by the Committee, which shall not be later than
December 31 of the year preceding the year in which services relating to the Award commence; provided, however, that if the
Award qualifies as “performance-based compensation” for purposes of Code Section 409A and is based on services performed
over a period of at least twelve (12) months, then the deadline may be no later than six (6) months prior to the end of such
performance period.

(c) Unless otherwise provided by the Committee, an Election shall continue in effect until a written election to revoke
or change such Election is received by the Committee, prior to the last day for making an Election for the subsequent year.
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16.3 Subsequent Elections. Except as otherwise permitted or required by Code Section 409A, any 409A Award which permits a
subsequent Election to further defer the distribution or change the form of distribution shall comply with the following requirements:

(a) No subsequent Election may take effect until at least twelve (12) months after the date on which the subsequent
Election is made;

(b) Each subsequent Election related to a distribution upon separation from service, a specified time, or a change in
control as defined in Section 16.4(e) must result in a delay of the distribution for a period of not less than five (5) years from the
date such distribution would otherwise have been made; and

(c) No subsequent Election related to a distribution to be made at a specified time or pursuant to a fixed schedule shall
be made less than twelve (12) months prior to the date the first scheduled payment would otherwise be made.
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16.4 Distributions Pursuant to Deferral Elections. Except as otherwise permitted or required by Code Section 409A, no
distribution in settlement of a 409A Award may commence earlier than:

(a) Separation from Service;

(b) The date the Participant becomes Disabled (as defined in Section 2.15(b);

(c) The Participant’s death;

(d) A specified time (or pursuant to a fixed schedule) that is either (i) specified by the Committee upon the grant of the
Award and set forth in the Award Agreement or (ii) specified by the Grantee in an Election complying with the requirements of
Section 16.2 and/or 16.3, as applicable; or

(e) A change in ownership of the Company or a substantial portion of its assets within the meaning of Treasury
Regulation Section 1.409A-3(i)(5)(v) or (vii) or a change in effective control of the Company within the meaning of Treasury
Regulation Section 1.409A-3(i)(5)(vi) (a “Change in Control”).

16.5 Six Month Delay. Notwithstanding anything herein or in any Award Agreement or Election to the contrary, to the extent
that distribution of a 409A Award is triggered by a Grantee’s Separation from Service, if the Grantee is then a “specified employee” (as
defined in Treasury Regulation Section 1.409A-1(i)), no distribution may be made before the date which is six (6) months after such
Grantee’s Separation from Service, or, if earlier, the date of the Grantee’s death.

16.6 Death or Disability. Unless the Award Agreement otherwise provides, if a Grantee dies or becomes Disabled before
complete distribution of amounts payable upon settlement of a 409A Award, such undistributed amounts, to the extent vested, shall be
distributed as provided in the Participants Election. If the Participant has made no Election with respect to distributions upon death or
Disability, all such distributions shall be paid in a lump sum within 90 days following the date of the Participant’s death or Disability.

16.7 No Acceleration of Distributions. This Plan does not permit the acceleration of the time or schedule of any distribution
under a 409A Award, except as provided by Code Section 409A and/or applicable regulations or rulings issued thereunder.
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Article 17.
Withholding

17.1 Required Withholding.

(a) The Committee in its sole discretion may provide that when taxes are to be withheld in connection with the exercise
of an Option or SAR, or upon the lapse of restrictions on Restricted Shares, or upon the transfer of Shares, or upon payment
of any other benefit or right under this Plan (the date on which such exercise occurs or such restrictions lapse or such payment
of any other benefit or right occurs hereinafter referred to as the “Tax Date”), the Grantee may elect to make payment for the
withholding of federal, state and local taxes, including Social Security and Medicare (“FICA”) taxes by one or a combination of
the following methods:

(i) payment of an amount in cash equal to the amount to be withheld (including cash obtained through the sale
of the Shares acquired on exercise of an Option or SAR, upon the lapse of restrictions on Restricted Shares, or upon
the transfer of Shares, through a broker-dealer to whom the Grantee has submitted an irrevocable instructions to deliver
promptly to the Company, the amount to be withheld);

(ii) delivering part or all of the amount to be withheld in the form of Common Stock valued at its Fair Market
Value on the Tax Date;

(iii) requesting the Company to withhold from those Shares that would otherwise be received upon exercise
of the Option or SAR, upon the lapse of restrictions on Restricted Stock, or upon the transfer of Shares, a number of
Shares having a Fair Market Value on the Tax Date equal to the amount to be withheld; or

(iv) withholding from any compensation otherwise due to the Grantee.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


The Committee in its sole discretion may provide that the maximum amount of tax withholding upon exercise of an
Option or SARs, upon the lapse of restrictions on Restricted Shares, or upon the transfer of Shares, to be satisfied by withholding
Shares upon exercise of such Option or SAR, upon the lapse of restrictions on Restricted Shares, or upon the transfer of Shares,
pursuant to clause (iii) above shall not exceed the minimum amount of taxes, including FICA taxes, required to be withheld
under federal, state and local law. An election by Grantee under this subsection is irrevocable. Any fractional share amount and
any additional withholding not paid by the withholding or surrender of Shares must be paid in cash. If no timely election is
made, the Grantee must deliver cash to satisfy all tax withholding requirements.

(b) Any Grantee who makes a Disqualifying Disposition (as defined in Section 6.4(f)) or an election under Section
83(b) of the Code shall remit to the Company an amount sufficient to satisfy all resulting tax withholding requirements in the
same manner as set forth in subsection (a).

17.2 Notification under Code Section 83(b). If the Grantee, in connection with the exercise of any Option, or the grant of
Restricted Shares, makes the election permitted under Section 83(b) of the Code to include in such Grantee’s gross income in the year
of transfer the amounts specified in Section 83(b) of the Code, then such Grantee shall notify the Company of such election within 10
days of filing the notice of the election with the Internal Revenue Service, in addition to any filing and notification required pursuant
to regulations issued under Section 83(b) of the Code. The Committee may, in connection with the grant of an Award or at any time
thereafter, prohibit a Grantee from making the election described above.
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Article 18.
Additional Provisions

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

18.2 Severability. If any part of the Plan is declared by any court or governmental authority to be unlawful or invalid, such
unlawfulness or invalidity shall not invalidate any other part of the Plan. Any Section or part of a Section so declared to be unlawful or
invalid shall, if possible, be construed in a manner which will give effect to the terms of such Section or part of a Section to the fullest
extent possible while remaining lawful and valid.

18.3 Requirements of Law. The granting of Awards and the delivery of Shares under the Plan shall be subject to all applicable
laws, rules, and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required.
Notwithstanding any provision of the Plan or any Award, Grantees shall not be entitled to exercise, or receive benefits under, any Award,
and the Company (and any Affiliate) shall not be obligated to deliver any Shares or deliver benefits to a Grantee, if such exercise or
delivery would constitute a violation by the Grantee or the Company of any applicable law or regulation.

18.4 Securities Law Compliance.

(a) If the Committee deems it necessary to comply with any applicable securities law, or the requirements of any stock
exchange upon which Shares may be listed, the Committee may impose any restriction on Awards or Shares acquired pursuant
to Awards under the Plan as it may deem advisable. In addition, if requested by the Company and any underwriter engaged
by the Company, Shares acquired pursuant to Awards may not be sold or otherwise transferred or disposed of for such period
following the effective date of any registration statement of the Company filed under the Securities Act as the Company or
such underwriter shall specify reasonably and in good faith, not to exceed 180 days in the case of the Company’s initial public
offering or 90 days in the case of any other public offering. All certificates for Shares delivered under the Plan pursuant to any
Award or the exercise thereof shall be subject to such stop transfer orders and other restrictions as the Committee may deem
advisable under the rules, regulations and other requirements of the SEC, any stock exchange upon which Shares are then listed,
any applicable securities law, and the Committee may cause a legend or legends to be put on any such certificates to make
appropriate reference to such restrictions. If so requested by the Company, the Grantee shall make a written representation to the
Company that he or she will not sell or offer to sell any Shares unless a registration statement shall be in effect with respect to
such Shares under the Securities Act of 1933, as amended, and any applicable state securities law or unless he or she shall have
furnished to the Company, in form and substance satisfactory to the Company, that such registration is not required.
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(b) If the Committee determines that the exercise or nonforfeitability of, or delivery of benefits pursuant to, any Award
would violate any applicable provision of securities laws or the listing requirements of any national securities exchange or
national market system on which are listed any of the Company’s equity securities, then the Committee may postpone any such
exercise, nonforfeitability or delivery, as applicable, but the Company shall use all reasonable efforts to cause such exercise,
nonforfeitability or delivery to comply with all such provisions at the earliest practicable date.

18.5 Awards Subject to Claw-Back Policies. Notwithstanding any provisions herein to the contrary, if the Company has a class
of stock that is registered under Section 12 of the Exchange Act, all Awards granted hereunder shall be subject to the terms of any
recoupment policy currently in effect or subsequently adopted by the Board to implement Section 304 of the Sarbanes-Oxley Act of 2002
(“Sarbanes-Oxley Act”) or Section 10D of the Exchange Act (or with any amendment or modification of such recoupment policy adopted
by the Board) to the extent that such Award (whether or not previously exercised or settled) or the value of such Award is required to be
returned to the Company pursuant to the terms of such recoupment policy.
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18.6 No Rights as a Stockholder. No Grantee shall have any rights as a stockholder of the Company with respect to the Shares
(other than Restricted Shares) which may be deliverable upon exercise or payment of such Award until such Shares have been delivered
to him or her. Restricted Shares, whether held by a Grantee or in escrow by the Secretary of the Company, shall confer on the Grantee all
rights of a stockholder of the Company, except as otherwise provided in the Plan or Award Agreement. At the time of a grant of Restricted
Shares, the Committee may require the payment of cash dividends thereon to be deferred and, if the Committee so determines, reinvested
in additional Restricted Shares. Stock dividends and deferred cash dividends issued with respect to Restricted Shares shall be subject to
the same restrictions and other terms as apply to the Restricted Shares with respect to which such dividends are issued. The Committee
may in its discretion provide for payment of interest on deferred cash dividends.

18.7 Nature of Payments. Unless otherwise specified in the Award Agreement, Awards shall be special incentive payments to the
Grantee and shall not be taken into account in computing the amount of salary or compensation of the Grantee for purposes of determining
any pension, retirement, death or other benefit under (a) any pension, retirement, profit sharing, bonus, insurance or other employee
benefit plan of the Company or any Affiliate, except as such plan shall otherwise expressly provide, or (b) any agreement between (i) the
Company or any Affiliate and (ii) the Grantee, except as such agreement shall otherwise expressly provide.

18.8 Non-Exclusivity of Plan. Neither the adoption of the Plan by the Board nor its submission to the stockholders of the
Company for approval shall be construed as creating any limitations on the power of the Board to adopt such other compensatory
arrangements for employees or Non-Employee Directors as it may deem desirable.

18.9 Governing Law. The Plan, and all agreements hereunder, shall be construed in accordance with and governed by the laws
of the State of Delaware, other than its laws respecting choice of law.

18.10 Unfunded Status of Awards; Creation of Trusts. The Plan is intended to constitute an “unfunded” plan for incentive and
deferred compensation. With respect to any payments not yet made to a Grantee pursuant to an Award, nothing contained in the Plan or
any Award Agreement shall give any such Grantee any rights that are greater than those of a general creditor of the Company; provided,
however, that the Committee may authorize the creation of trusts or make other arrangements to meet the Company’s obligations under
the Plan to deliver cash, Shares or other property pursuant to any Award which trusts or other arrangements shall be consistent with the
“unfunded” status of the Plan unless the Committee otherwise determines.

18.11 Affiliation. Nothing in the Plan or an Award Agreement shall interfere with or limit in any way the right of the Company or
any Affiliate to terminate any Grantee’s employment or consulting contract at any time, nor confer upon any Grantee the right to continue
in the employ of or as an officer of or as a consultant to or Non-employee Director of the Company or any Affiliate.

18.12 Participation. No employee or officer shall have the right to be selected to receive an Award under this Plan or, having
been so selected, to be selected to receive a future Award.

18.13 Military Service. Awards shall be administered in accordance with Section 414(u) of the Code and the Uniformed Services
Employment and Reemployment Rights Act of 1894.

18.14 Construction. The following rules of construction will apply to the Plan: (a) the word “or” is disjunctive but not necessarily
exclusive, and (b) words in the singular include the plural, words in the plural include the singular, and words in the neuter gender include
the masculine and feminine genders and words in the masculine or feminine gender include the other neuter genders.
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18.15 Headings. The headings of articles and sections are included solely for convenience of reference, and if there is any
conflict between such headings and the text of this Plan, the text shall control.

18.16 Obligations. Unless otherwise specified in the Award Agreement, the obligation to deliver, pay or transfer any amount
of money or other property pursuant to Awards under this Plan shall be the sole obligation of a Grantee’s employer; provided that the
obligation to deliver or transfer any Shares pursuant to Awards under this Plan shall be the sole obligation of the Company.

18.17 No Right to Continue as Director. Nothing in the Plan or any Award Agreement shall confer upon any Non-Employee
Director the right to continue to serve as a director of the Company.

18.18 Stockholder Approval. All Awards granted on or after the Effective Date and prior to the date the Company’s stockholders
approve the Plan are expressly conditioned upon and subject to approval of the Plan by the Company’s stockholders.
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