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PRELIMINARY
PROXY STATEMENT
SUBJECT
TO COMPLETION, DATED NOVEMBER 13, 2026

 

 
165
Lincoln Ave FL 2
Winter
Park, Florida 32789
(203)
409-5444
 
                          ,
2026
 
Dear
Stockholder:
 
You
are cordially invited to attend the 2026 Annual Meeting of Stockholders (the “Annual Meeting”) of Streamex Corp. to be virtually
held at 1:00 p.m., Eastern Time,
on December 18, 2026.
 
Beginning
on or about ,                                 2026, we are mailing to our stockholders of record a printed copy of the Notice of Annual Meeting of Stockholders, the
proxy
statement, the proxy card and our 2025 Annual Report, which includes our annual report on Form 10-K for the fiscal year ended December
31, 2025. These materials
are also available at www.proxyvote.com.
 
Your
vote is very important, regardless of the number of shares of our voting securities that you own. Whether or not you expect to be present
at the Annual Meeting,
please vote as promptly as possible to ensure your representation and the presence of a quorum at the Annual Meeting.
As an alternative to voting during the Annual
Meeting, you may vote via the Internet, by telephone, or by signing, dating and returning
the enclosed proxy card in the postage-paid envelope provided. If your shares
are held in the name of a broker, trust, bank or other
nominee, and you receive these materials through your broker or through another intermediary, please complete and
return the materials
in accordance with the instructions provided to you by such broker or other intermediary or contact your broker directly in order to
obtain a proxy
issued to you by your nominee holder to attend the online-only meeting and vote. Failure to do so may result in your shares
not being eligible to be voted by proxy at the
meeting.
 
On
behalf of the Board of Directors, I urge you to submit your vote as soon as possible, even if you currently plan to attend the online-only
meeting.
 
Thank
you for your support of our company. I look forward to seeing you at the Annual Meeting.
 
Sincerely,  
   

 
Karl Henry McPhie  
Chief Executive Officer  

 
 



 
 

IMPORTANT
NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON DECEMBER 18, 2026, BY MEANS OF A LIVE VIRTUAL-ONLY ONLINE

WEBCAST
 

Our
official Notice of Annual Meeting of Stockholders, Proxy Statement, Form of Proxy Card and
2025
Annual Report to Stockholders are available at:

 
www.proxyvote.com

 
 



 
 

STREAMEX
CORP.
 

165
Lincoln Ave FL 2
Winter
Park, Florida 32789

(203)
409-5444
 

NOTICE
OF ANNUAL MEETING OF STOCKHOLDERS
TO
BE HELD DECEMBER 18, 2026

 
The
 2026 Annual Meeting of Stockholders (the “Annual Meeting”) of Streamex Corp., a Delaware corporation (the “Company”
 or “Streamex”), will be held on
December 18, 2026, at 1:00 p.m. Eastern Time by means of a live virtual-only online webcast
at www.virtualshareholdermeeting.com/STEX2026. We will consider and
act on the following items of business at the Annual Meeting:
 
(1) A proposal to elect six directors to serve as directors on our Board of Directors (the “Board”) until our 2027 Annual Meeting of Stockholders or until their

successors have been duly elected and qualified, for which Karl Henry McPhie, Mitchell Williams, Morgan Lekstrom, Donald F. Browne, Kevin Gopaul and
Anthony Marciano are the nominees (Proposal 1);

   
(2) A proposal to approve an amendment to our Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”) to effect, at the discretion of the

Board but prior to the one-year anniversary of the date on which the reverse stock split is approved by the Company’s stockholders at the Annual Meeting, a reverse
stock split of all of the outstanding shares of our common stock, par value $0.001 per share (“Common Stock”), at a ratio in the range of 1-for-2 to 1-for-20, with
the exact exchange ratio and timing to be determined by the Board in its discretion and included in a public announcement (the “Reverse Stock Split Proposal”)
(Proposal 2);

   
(3) A proposal to approve the Fifth Amendment to the Company’s 2023 Long-Term
Incentive Plan to increase the total number of shares of Common Stock authorized

for issuance under such plan by 4,653,089 shares
(in each case, before giving effect to any adjustment resulting from the Reverse Stock Split Proposal, if effected),
to a
total of 41,883,219 shares (the “Plan Amendment Proposal”) (Proposal 3);

   
(4) A proposal to ratify the appointment of EisnerAmper LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2026 (the

“Auditor Ratification Proposal”) (Proposal 4);
   
(5) To approve the adjournment of the Annual Meeting, to a later date or dates, if necessary or appropriate, as determined by the Board of Directors in its sole

discretion, to solicit additional proxies if there are insufficient votes at the time of the Annual Meeting to approve the presented proposals or to constitute a quorum
(the “Adjournment Proposal”) (Proposal 5).

 
The
Board of Directors has fixed the close of business on October 30, 2026, as the record date (the “Record Date”) for the Annual
Meeting. Only holders of record of
shares of our common stock, par value $0.001 per share (the “Common Stock”), Series C
Convertible Preferred Stock and Super Voting Preferred Stock on the Record
Date are entitled to receive notice of the Annual Meeting
and to vote at the Annual Meeting or at any postponement(s) or adjournment(s) of the Annual Meeting. A
complete list of registered stockholders
entitled to vote at the Annual Meeting will be available for inspection at the office of the Company during regular business hours
for
the ten (10) calendar days prior to the Annual Meeting.

 
YOUR
VOTE AND PARTICIPATION IN THE COMPANY’S AFFAIRS ARE IMPORTANT.

 
If
your shares are registered in your name. If you wish to attend the online-only Annual Meeting or any postponement or adjournment
of the Annual Meeting, we
request that you vote by telephone, over the Internet, or complete, date, sign and mail the enclosed form of
proxy in accordance with the instructions set out in the proxy
card and in the Proxy Statement to ensure that your shares will be represented
at the Annual Meeting and go to www.virtualshareholdermeeting.com/STEX2026, enter
the control number you received on your proxy card
and follow the instructions.
 
If
your shares are held in the name of a broker, trust, bank or other nominee. Beneficial stockholders who wish to attend the online-only
virtual meeting must obtain a
legal proxy by contacting their account representative at the bank, broker, or other nominee that holds
your shares and request your 16-digit control number. Beneficial
shareholders who have a valid control number will be allowed to register
 to attend and participate in the online-only meeting at
www.virtualshareholdermeeting.com/STEX2026.
 
By Order of the Board of Directors,
   

 
Karl Henry McPhie  
Chief Executive Officer  
 
                               
, 2026
 
You
are cordially invited to attend the virtual-only Annual Meeting via the Internet by means of a live webcast. Whether or not you expect
to participate in the
virtual-only Annual Meeting, please complete, date, sign and return the enclosed proxy, or vote over the telephone
or the internet as instructed in these proxy
materials, as promptly as possible in order to ensure your representation at the virtual-only
Annual Meeting. A return envelope (which is postage prepaid if
mailed in the United States) has been provided for your convenience. Even
if you have voted by proxy, you may still participate and vote at the virtual-only
Annual Meeting by visiting www.virtualshareholdermeeting.com/STEX2026
 and using your control number assigned to you on your enclosed proxy card.
Please note, however, that if your shares are held of record
by a broker, bank or other nominee and you wish to vote at the meeting, you must obtain a proxy
issued in your name from that record
holder. To register and receive access to the virtual meeting, registered stockholders and beneficial stockholders will need
to follow
the instructions applicable to them provided in the enclosed Proxy Statement. We hope that you will be able to participate. Your feedback
and your
vote are very important to us.
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PROXY
STATEMENT
FOR

ANNUAL
MEETING OF STOCKHOLDERS
To
Be Held December 18, 2026

 
Unless
the context otherwise requires, references in this proxy statement (the “Proxy Statement”) to “we,” “us,”
“our,” “the Company,” or “Streamex” refer to Streamex
Corp., a Delaware corporation, and its consolidated
subsidiaries as a whole. In addition, unless the context otherwise requires, references to “stockholders” are to the
holders
of our voting securities, which consist of our common stock, par value $0.001 per share (the “Common Stock”), our Series
C Convertible Preferred Stock, par
value $0.001 per share (the “Series C Preferred Stock”) and our Super Voting Preferred
Stock, par value $0.001 per share (the “Super Voting Preferred Stock”) entitled
to vote at the 2026 Annual Meeting
of stockholders of the Company (the “Annual Meeting”).
 
The
accompanying proxy is solicited by the Board of Directors (the “Board”) on behalf of Streamex to be voted at the Annual Meeting
to be held on December 18,
2026, at 1:00 p.m. Eastern Time by means of a live virtual-only online webcast at www.virtualshareholdermeeting.com/STEX2026
and for the purposes set forth in the
accompanying Notice of Annual Meeting of Stockholders (the “Notice”) and at any adjournment(s)
or postponement(s) of the Annual Meeting. This Proxy Statement
and accompanying form of proxy are dated , 2026, and are expected to be
first sent or given to stockholders on or about , 2026.
 
The
executive offices of the Company are located at, and the mailing address of the Company is 165 Lincoln Ave FL 2, Winter Park, Florida
32789.

 
IMPORTANT
NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR
THE STOCKHOLDER MEETING TO BE HELD ON DECEMBER 18, 2026:
 
In
accordance with the rules of the U.S. Securities and Exchange Commission (the “SEC”), this Proxy Statement, the proxy card
and our 2025 Annual Report are also
available to stockholders via the Internet at the following website: www.proxyvote.com.

 
On
or about ,                                          2026,
we commenced mailing printed copies of the Notice, this Proxy Statement, the proxy card and our 2025 Annual Report to our
stockholders
of record as of the close of business on October 30, 2026 (the “Record Date”).

 
 



 
 

ABOUT
THE ANNUAL MEETING
 

What
is a proxy?
 
A
proxy is another person that you legally designate to vote your stock. If you designate someone as your proxy in a written document,
that document is also called a
“proxy” or a “proxy card.” If you are a “street name” holder, you
must obtain a proxy from your broker or nominee in order to vote your shares electronically at the
Annual Meeting.
 
What
is a proxy statement?
 
A
proxy statement is a document that regulations of the SEC require that we give to you when we ask you to sign a proxy card to vote your
stock at the Annual Meeting.
 
 What
is the purpose of the Annual Meeting?
 
At
our Annual Meeting, stockholders will act upon the matters outlined in the Notice, which include the following:
 
(1) A
 proposal to elect six directors to serve as directors on our Board of Directors (the “Board”) until our 2027 Annual Meeting
 of Stockholders or until their

successors have been duly elected and qualified, for which Karl Henry McPhie, Mitchell Williams, Morgan
 Lekstrom, Donald F. Browne, Kevin Gopaul and
Anthony Marciano are the nominees (Proposal 1);

   
(2) A
proposal to approve an amendment to our Amended and Restated Certificate of Incorporation
(the “Certificate of Incorporation”) to effect, at the discretion of the

Board
but prior to the one-year anniversary of the date on which the reverse stock split is approved
by the Company’s stockholders at the Annual Meeting, a reverse
stock split of all of
the outstanding shares of our common stock, par value $0.001 per share (“Common Stock”),
at a ratio in the range of 1-for-2 to 1-for-20, with
the exact exchange ratio and timing
to be determined by the Board in its discretion and included in a public announcement (the
“Reverse Stock Split Proposal”)
(Proposal 2);
 

(3) A
proposal to approve the Fifth Amendment to the Company’s 2023 Long-Term Incentive Plan to increase the total number of shares
of Common Stock authorized
for issuance under such plan by 4,653,089 shares (in each case, before giving effect to any adjustment
resulting from the Reverse Stock Split Proposal, if effected),
to a total of 41,883,219 shares (the “Plan Amendment Proposal”)
(Proposal 3);

   
(4) A
proposal to ratify the appointment of EisnerAmper LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2026 (the

“Auditor Ratification Proposal”) (Proposal 4);
   
(5) To
 approve the adjournment of the Annual Meeting, to a later date or dates, if necessary or appropriate, as determined by the Board
 of Directors in its sole

discretion, to solicit additional proxies if there are insufficient votes at the time of the Annual Meeting
to approve the presented proposals or to constitute a quorum
(the “Adjournment Proposal”) (Proposal 5).

 
What
should I do if I receive more than one set of voting materials?
 
You
may receive more than one set of proxy materials, including multiple copies of this Proxy Statement and multiple proxy cards or voting
 instruction cards. For
example, if you hold your shares in more than one brokerage account, you will receive a separate voting instruction
card for each brokerage account in which you hold
shares. Similarly, if you are a stockholder of record and hold shares in a brokerage
account, you will receive a proxy card for shares held in your name and a voting
instruction card for shares held in “street name.”
Please follow the separate voting instructions that you received for your shares of Common Stock held in each of your
different accounts
to ensure that all of your shares are voted.
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What
is the record date and what does it mean?
 
The
record date to determine the stockholders entitled to notice of and to vote at the Annual Meeting is the close of business on October
30, 2026 (the “Record Date”).
The Record Date is established by the Board as required by Delaware law. On the Record Date,
117,801,130 shares of Common Stock were issued and outstanding. On
the Record Date 105 shares of Series C Preferred Stock were
issued and outstanding, and after application of the beneficial ownership limitation pursuant to the terms of
the Series C Preferred
Stock as set forth in the certificate of designation for the Series C Preferred Stock, certain holders of Series C Preferred Stock are
entitled to an
aggregate of 658,211 votes on the proposals described in this Proxy Statement. On the Record Date, one share of
 Super Voting Preferred Stock was issued and
outstanding, pursuant to that certain share purchase agreement (the “Share Purchase
Agreement”), dated May 23, 2025, as amended, entered into by and among the
Company, BST Sub ULC (“ExchangeCo”), 1540875
 B.C. Ltd. (“Callco”), Streamex Exchange Corporation (“Streamex Exchange”) and its shareholders (the
“Shareholders”)
and 1540873 B.C. Ltd. as trustee (the “Trustee”) of the trust formed pursuant to the exchange rights agreement, dated May
23, 2025 (the “Exchange
Rights Agreement”), between the Company, ExchangeCo, Callco, and the Trustee (the “Share Exchange”).
 On May 28, 2025, the Company, through ExchangeCo,
acquired all of the issued and outstanding shares of Streamex Exchange (the “Streamex
 Shares”) from the Shareholders and in exchange for the Streamex Shares,
ExchangeCo issued an aggregate of 109,070,039 Exchangeable
Shares (the “Exchangeable Shares”), at a ratio of 2.046862 Exchangeable Shares (the “Exchange Ratio”)
for each
Streamex Share. The Exchangeable Shares are exchangeable on a one-for-one basis for shares of the Common Stock, in accordance with the
Exchange Ratio
and subject to certain adjustments. The Exchangeable Shares carry rights substantially equivalent to those of the Company’s
Common Stock.
 
As
of the Record Date, ExchangeCo is the holder of 68,421,447 Exchangeable Shares, entitling the single share of Super Voting Preferred
Stock to cast up to 68,421,447
votes, to be voted pursuant to the Exchange Rights Agreement. Only record holders and beneficial
owners who held shares of our Common Stock, Series C Preferred
Stock, Super Voting Preferred Stock, holders of record of Exchangeable
Shares on the Record Date, or their duly authorized proxies, may attend the live webcast of the
Annual Meeting. See “What are the
voting rights of the stockholders?” below.
 
Who
is entitled to vote at the Annual Meeting?
 
Holders
of Common Stock, the Series C Preferred Stock and the Super Voting Preferred Stock at the close of business on the Record Date may vote
at the Annual
Meeting.
 
What
are the voting rights of the stockholders?
 
The
Company has three outstanding classes of voting stock entitled to vote at the Annual Meeting: Common Stock, Series C Preferred Stock
and Super Voting Preferred
Stock. Each holder of Common Stock is entitled to one vote per share of Common Stock on all matters to be
acted upon at the Annual Meeting. Each holder of Series C
Preferred Stock is entitled to the number of votes equal to the number of whole
shares of Common Stock into which the shares of Series C Preferred Stock held by such
holder are then convertible (subject to the 4.99%
beneficial ownership limitations) with respect to any and all matters presented to the stockholders for their action or
consideration.
Holders of the Series C Preferred Stock vote together with the holders of Common Stock as a single class, except as provided by law and
except as set
forth in the respective certificates of designation for the Series C Preferred Stock.
 
See
“What is the Super Voting Preferred Stock?” for more information on the voting rights of the Super Voting Preferred Stock.
 
Holders
of our Common Stock, Series C Preferred Stock and Super Voting Preferred Stock will vote together as a single class on all matters described
in this Proxy
Statement.
 
What
constitutes quorum for the Annual Meeting?
 
The
 holders of one-third of the voting power of the stock issued, outstanding and entitled to vote, present or represented by proxy, constitutes
 a quorum for the
transaction of business at the Annual Meeting. If a quorum is not present or represented at the Annual Meeting, then
either (i) the chairperson of the meeting or (ii) the
stockholders entitled to vote at the Annual Meeting, present or represented by
 proxy, may adjourn the meeting from time to time, without notice other than
announcement at the Annual Meeting, until a quorum is present
or represented.
 
What
is the Super Voting Preferred Stock?
 
Pursuant
to the Exchange Rights Agreement, the Company issued to the Trustee the Super Voting Preferred Stock to be held of record by the Trustee
as trustee for and
on behalf of, and for the use and benefit of, the holders of Exchangeable Shares and in accordance with the provisions
of the Exchange Rights Agreement.
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Under
 the Exchange Rights Agreement, the Trustee is entitled to exercise all of the voting rights, including the right to consent to or vote
 in person or by proxy,
attaching to Super Voting Preferred Stock, on any matter, question, proposal or proposition whatsoever that may
properly come at a Company Meeting (as defined
below) or in connection with a Company Consent (as defined below).
 
With
respect to all meetings of stockholders of the Company (each, a “Company Meeting”) at which stockholders of the Company are
entitled to vote and with respect
to all written consents, if any, sought by the Company from holders of Super Voting Preferred Stock
(each, a “Company Consent”), each holder of Exchangeable Shares
(each, an “Exchangeable Shareholder”) shall be
entitled to instruct the Trustee to cast and exercise, in the manner instructed, that number of votes equal to the quotient
of:
 
(a)
the number of Exchangeable Shares owned of record by such Exchangeable Shareholder, at the close of business on the record date established
by the Company or
by applicable law for such Company Meeting or Company Consent, as the case may be, divided by
 
(b)
 the aggregate number of Exchangeable Shares then outstanding (other than Exchangeable Shares held by the Company and its affiliates),
 rounded down to the
nearest whole vote, multiplied by the number of votes held by the Trustee in respect of the Super Voting Preferred
Stock (collectively, the “Exchangeable Shareholder
Votes”), in respect of each matter, question, proposal or proposition
 to be voted on at such Company Meeting or consented to in connection with such Company
Consent.
 
The
Trustee will exercise each vote attached to the Super Voting Preferred Stock only as directed by the relevant holder and, in the absence
of instructions from a holder
as to voting, the Trustee will not exercise voting rights with respect to such Exchangeable Share. A holder
may, upon instructing the Trustee, obtain a proxy from the
Trustee entitling the holder to vote directly at the relevant meeting the
votes attached to the Super Voting Preferred Stock to which the holder is entitled.
 
The
Trustee will send to the Exchangeable Shareholders by mail or electronic transmission the notice of each Company Meeting or Company Consent
at which the
stockholders of the Company are entitled to vote, together with the related meeting materials and a statement as to the
manner in which the holder may instruct the
Trustee to exercise the votes attaching to the Super Voting Preferred Stock, at the same
time as the Company sends such notice and materials to the stockholders of the
Company. The Trustee will also send to the holders of
Exchangeable Shares copies of all proxy materials (including, without limitation, notices of Company Meetings
but excluding proxies to
vote Super Voting Preferred Stock), proxy statements, reports (including, without limitation, all interim and annual financial statements)
and
other written communications that, in each case, are required to be distributed by the Company from time to time to holders of Super
Voting Preferred Stock in sufficient
quantities and in sufficient time so as to enable the Trustee to send or cause to send those materials
to each Exchangeable Shareholder at the same time as such materials
are first sent to holders of Super Voting Preferred Stock.
 
To
the extent such materials are provided to the Trustee by the Company, the Trustee will also send to the holders all materials sent by
third parties to stockholders of the
Company generally, including dissident proxy circulars and tender and exchange offer circulars,
as soon as possible after such materials are first sent to the stockholders
of the Company.
 
All
 rights of a holder of Exchangeable Shares to exercise votes attached to the Super Voting Preferred Stock will cease upon the exchange
 of such holder’s
Exchangeable Shares for Common Stock.
 
What
is the difference between a stockholder of record and a “street name” holder?
 
Stockholders
of Record. If your shares are registered directly in your name with Securities Transfer Corporation, the Company’s stock transfer
agent, you are considered
the stockholder of record with respect to those shares. The proxy materials, including a proxy card, have been
sent directly to you by the Company.
 
Beneficial
Owners. If your shares are held in a stock brokerage account or by a bank or other nominee, the nominee is considered the record
holder of those shares. You
are considered the beneficial owner of these shares, and your shares are held in “street name.”
The proxy materials have been forwarded to you by your nominee. As the
beneficial owner, you have the right to direct your nominee concerning
how to vote your shares by using the voting instructions the nominee included in the mailing or
by following such nominee’s instructions
for voting.
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What
is a broker non-vote?
 
Broker
non-votes occur when shares are held indirectly through a broker, bank or other intermediary on behalf of a beneficial owner (referred
 to as held in “street
name”) and the broker submits a proxy but does not vote for a matter because the broker has not received
voting instructions from the beneficial owner and (i) the broker
does not have discretionary voting authority on the matter or (ii) the
broker chooses not to vote on a matter for which it has discretionary voting authority. Under the
rules of the New York Stock Exchange
(the “NYSE”) that govern how brokers may vote shares for which they have not received voting instructions from the beneficial
owner, brokers are permitted to exercise discretionary voting authority only on “routine” matters when voting instructions
 have not been timely received from a
beneficial owner. The Election of Directors (Proposal 1) and the Plan Amendment Proposal (Proposal
3) are considered “non-routine” matters, and a broker will lack the
authority to vote uninstructed shares at their discretion
on such proposals. The Reverse Stock Split Proposal (Proposal 2), the Auditor Ratification Proposal (Proposal 4)
and the Adjournment
Proposal (Proposal 5) are considered “routine” matters, and a broker will be permitted to exercise its discretion to vote
uninstructed shares on such
proposals. If a broker lacks discretionary voting power and you fail to provide voting instructions for your
shares with respect to Proposal 1 and Proposal 3, a broker
non-vote occurs.
 
How
do I vote my shares?
 
If
you are a record holder, you may vote your shares at the Annual Meeting electronically or by proxy.
 
● Via
Internet: as prompted by the menu found at www.proxyvote.com, follow the instructions to obtain your records and submit an electronic
ballot. Please have

your Stockholder Control Number, which can be found on your proxy card, when you access this voting site. You
may vote via the Internet until 11:59 p.m., Eastern
Time, on December 17, 2026.

   
● Via
telephone: call 1-800-690-6903 and then follow the voice instructions. Please have your Stockholder Control Number, which can
be found on your proxy card,

when you call. You may vote by telephone until 11:59 p.m., Eastern Time, on December 17, 2026.
   
● Via
mail: complete, sign and date the enclosed proxy card and return it in the postage-paid envelope provided. If you submit a signed
proxy without indicating your

vote, the person voting the proxy will vote your shares according to the Board’s recommendation.
   
● Via
 Annual Meeting: instructions on how to vote while participating in the Annual Meeting via live webcast are posted at

www.virtualshareholdermeeting.com/STEX2026.
 
The
 proxy is fairly simple to complete, with specific instructions on the electronic ballot, telephone or card. By completing and submitting
 it, you will direct the
designated persons (known as “proxies”) to vote your stock at the Annual Meeting in accordance with
your instructions. The Board has appointed Karl Henry McPhie
and Christine Plummer to serve as the proxies for the Annual Meeting.
 
Your
proxy will be valid only if you complete and return it before the Annual Meeting. If you properly complete and transmit your proxy but
do not provide voting
instructions with respect to a proposal, then the designated proxies will vote your shares “FOR”
 each proposal as to which you provide no voting instructions in
accordance with the Board’s recommendation in the manner described
under “What if I do not specify how I want my shares voted?” below. We do not anticipate that
any other matters will come
before the Annual Meeting, but if any other matters properly come before the meeting, then the designated proxies will vote your shares
in
accordance with applicable law and their judgment.
 
If
you hold your shares in “street name,” your bank, broker or other nominee should provide to you a request for voting instructions
along with the Company’s proxy
solicitation materials. By completing the voting instruction card, you may direct your nominee how
to vote your shares. If you partially complete the voting instruction
but fail to complete one or more of the voting instructions, then
your nominee may be unable to vote your shares with respect to the proposal as to which you provided
no voting instructions. See “What
is a broker non-vote?” Alternatively, if you want to vote your shares electronically at the Annual Meeting, you must contact your
nominee directly in order to obtain a proxy issued to you by your nominee holder. Note that a broker letter that identifies you as a
stockholder is not the same as a
nominee-issued proxy. If you fail
to bring a nominee-issued proxy to the Annual Meeting, you will not be able to vote your nominee-held shares at the Annual
Meeting.
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Who
counts the votes?
 
All
votes will be tabulated by a representative of Broadridge Financial Solutions, Inc., appointed by the Board to serve as the independent
inspector of election for the
Annual Meeting. Each proposal will be tabulated separately.
 
Can
I vote my shares at the Annual Meeting?
 
Yes.
If you are a stockholder of record, you may vote your shares at the Annual Meeting by submitting your vote electronically during the
Annual Meeting.
 
If
you hold your shares in “street name,” you may vote your shares only if you obtain a proxy issued by your bank, broker or
other nominee giving you the right to vote
the shares.
 
Even
if you currently plan to attend the Annual Meeting, we recommend that you submit your proxy as described above so that your votes will
be counted if you later
decide not to attend the Annual Meeting or are unable to attend.
 
What
are my choices when voting?
 
With
respect to the election of the nominees as directors (Proposal 1), stockholders may vote “FOR” all or any of the director
nominees or may withhold their votes as to
one or more director nominees. With respect to the Reverse Stock Split Proposal (Proposal
2), the Plan Amendment Proposal (Proposal 3), the Auditor Ratification
Proposal (Proposal 4) and the Adjournment Proposal (Proposal 5),
stockholders may vote “FOR” the proposal, vote “AGAINST” the proposal, or “ABSTAIN” from
voting on
the proposal.
 
What
are the Board’s recommendations on how I should vote my shares?
 

Proposal
1—FOR the election of the nominees as directors.
 

Proposal
2—FOR the approval of the Reverse Stock Split Proposal.
 

Proposal
3—FOR the approval of the Plan Amendment Proposal.
 

Proposal
4—FOR the Auditor Ratification Proposal.
 
Proposal
5— FOR the Adjournment Proposal.
 

 What
if I do not specify how I want my shares voted?
 
If
you are a stockholder of record and you sign and return a proxy card without giving specific voting instructions on one or more proposals,
the proxy holders will vote
your shares on those proposals in accordance with the recommendations of the Board, as follows:
 
Proposal
1—FOR the election of each of the six director nominees.
Proposal 2—FOR the Reverse Stock Split Proposal.
Proposal 3—FOR
the Plan Amendment Proposal.
Proposal 4—FOR the Auditor Ratification Proposal.
Proposal 5—FOR the Adjournment Proposal.
 
If
you are a “street name” holder and do not provide voting instructions on one or more proposals, your bank, broker or other
nominee may be unable to vote those
shares. See “What is a broker non-vote?” above.

 
5



 
 

 Can
I change my vote?
 
Yes.
If you are a record holder, you may revoke your proxy at any time by any of the following means:
 
● Attending
the Annual Meeting and voting at the Annual Meeting. Your attendance at the Annual Meeting will not by itself revoke a proxy. You
must vote your

shares by submitting your vote by accessing the voting link at the Annual Meeting to revoke your proxy.
   
● Completing
and submitting a new valid proxy bearing a later date by Internet, telephone or mail.
   
● Giving
written notice of revocation to the Company addressed to Lora Mikolaitis, Chief Administrative Officer, at info@streamex.com,
which notice must be

received before 11:59 p.m., Eastern Time, on December 17, 2026.
 
If
you are a “street name” holder, your bank, broker or other nominee should provide instructions explaining how you may change
or revoke your voting instructions.
 
What
votes are required to approve each proposal?
 
Proposal
1—Assuming the presence of a quorum, a plurality of the votes cast at the Annual Meeting is required for the election of the nominees
as directors; that is, the
six director nominees who receive the most votes will be elected. Broker non-votes and votes withheld will
have no effect on the outcome.
 
Proposal
2—Assuming the presence of a quorum, approval of the Reverse Stock Split Proposal requires the affirmative vote of the holders
of a majority in voting power
of the votes cast on such proposal at the Annual Meeting. Abstentions will have no effect on the outcome.
 
Because
the Reverse Stock Split Proposal is considered a routine matter, your bank, broker, trustee or other nominee, as the case may be, may
vote your shares at its
discretion without your instruction with respect to the Reverse Stock Split Proposal. Failure by a bank, broker,
trustee or other nominee to exercise this authority will
have no effect on the results of the Reverse Stock Split Proposal.
 
Proposal
3— Assuming the presence of a quorum, the approval of the Plan Amendment Proposal will require the affirmative vote of the holders
of a majority in voting
power of the votes cast on such proposal at the Annual Meeting. Abstentions and broker non-votes are not votes
cast and therefore will have no effect on the outcome.
 
Proposal
4— Assuming the presence of a quorum, the approval of the Auditor Ratification Proposal will require the affirmative vote of the
holders of a majority in
voting power of the votes cast on such proposal at the Annual Meeting. Abstentions will have no effect on the outcome.
 
Because
the Auditor Ratification Proposal is considered a routine matter, your bank, broker, trustee or other nominee, as the case may be, may
vote your shares at its
discretion without your instruction with respect to the Auditor Ratification Proposal. Failure by a bank, broker,
trustee or other nominee to exercise this authority will
have no effect on the results of the Auditor Ratification Proposal.
 
Proposal
5— Assuming the presence of a quorum, approval of the Adjournment Proposal requires the affirmative vote of the holders of a majority
in voting power of
the votes cast on the proposal at the Annual Meeting. Abstentions and will have no effect on the outcome.
 
Because
the Adjournment Proposal is considered a routine matter, your bank, broker, trustee or other nominee, as the case may be, may vote your
shares at its discretion
without your instruction with respect to the Adjournment Proposal. Failure by a bank, broker, trustee or other
nominee to exercise this authority will have no effect on
the results of the Adjournment Proposal.
 
How
are abstentions and broker non-votes treated?
 
Abstentions are included in the determination of the number of shares present
 at the Annual Meeting for purposes of determining whether a quorum is present.
Abstentions are not counted as votes cast and therefore
will have no effect on any proposal, including Proposal 1, the Reverse Stock Split Proposal, the Plan Amendment
Proposal, the Auditor
Ratification Proposal or the Adjournment Proposal.
 
Broker non-votes are included in the
determination of the number of shares present at the Annual Meeting for purposes of determining whether a quorum is present.
Broker non-votes
are not counted as votes cast and therefore will have no effect on Proposal 1 and the Plan Amendment Proposal. Because the Reverse
Stock Split
Proposal (Proposal 2), the Auditor Ratification Proposal (Proposal 4) and the Adjournment Proposal (Proposal
5) are considered “routine” matters, and a broker will be
permitted to exercise its discretion to vote uninstructed shares
on such proposals, broker non-vote are not expected with respect to such proposals.
 
Do
I have any dissenters’ or appraisal rights with respect to any of the matters to be voted on at the Annual Meeting?
 
No.
None of our stockholders has any dissenters’ or appraisal rights with respect to the matters to be voted on at the Annual Meeting.
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What
are the solicitation expenses and who pays the cost of this proxy solicitation?
 
Our
 Board is asking for your proxy and we will pay all of the costs of asking for stockholder proxies. We will reimburse brokerage houses
 and other custodians,
nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding solicitation material to the
beneficial owners of Common Stock and collecting
voting instructions. We may use officers and employees of the Company to ask for proxies,
as described below.
 
Is
this Proxy Statement the only way that proxies are being solicited?
 
No.
In addition to the solicitation of proxies by mail, officers and employees of the Company may solicit the return of proxies, either by
mail, telephone, telecopy, e-mail
or through personal contact. These officers and employees will not receive additional compensation
for their efforts but will be reimbursed for out-of-pocket expenses.
Brokerage houses and other custodians, nominees and fiduciaries,
 in connection with shares of the Common Stock registered in their names, will be requested to
forward solicitation material to the beneficial
owners of shares of Common Stock. 
 
Are
there any other matters to be acted upon at the Annual Meeting?
 
Management
does not intend to present any business at the Annual Meeting for a vote other than the matters set forth in the Notice and has no information
that others
will do so. If other matters requiring a vote of the stockholders properly come before the Annual Meeting, it is the intention
of the persons named in the form of proxy to
vote the shares represented by the proxies held by them in accordance with applicable law
and their judgment on such matters.
 
Where
can I find voting results?
 
We
expect to publish the voting results in a current report on Form 8-K, which we expect to file with the SEC within four business days
after the Annual Meeting.
 
What
is “householding” and how does it affect me?
 
With
 respect to eligible stockholders who share a single address, we may send only one set of the printed proxy materials—the Notice
 of Annual Meeting of
Stockholders, this Proxy Statement, the proxy card and our 2025 Annual Report—to that address unless we receive
instructions to the contrary from any stockholder at
that address. This practice, known as “householding,” is designed to
reduce our printing and postage costs. However, if a stockholder of record residing at such address
wishes to receive a separate set
of the printed proxy materials in the future, he or she may contact our Secretary at info@streamex.com or (203) 409-5444 extension 117.
Eligible stockholders of record receiving multiple sets of our printed proxy materials can request householding by contacting us in the
same manner. Stockholders who
own shares through a bank, broker or other intermediary can request householding by contacting the intermediary
or by contacting the Company at the above address
and phone number.
 
We
hereby undertake to deliver promptly, upon written or oral request, a separate set of the printed proxy materials to a stockholder at
a shared address to which a single
set was delivered. Requests should be directed to the address and phone number set forth above.
 
Who
can help answer my questions?
 
The
information provided above in this “Question and Answer” format is for your convenience only and is merely a summary of the
information contained in this Proxy
Statement. We urge you to carefully read this entire Proxy Statement, including the documents we
refer to in this Proxy Statement. If you have any questions, or need
additional materials, please feel free to contact Lora Mikolaitis,
our Chief Administrative Officer, at (203) 409-5444 ext. 117.
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PROPOSAL
1: ELECTION OF DIRECTORS
 
Nominees
for Election
 
The
Board is currently composed of six directors, which the Board believes is an appropriate size for a company with its market capitalization.
 
Our
 Board, upon the recommendation of the Nominating and Corporate Governance Committee, has nominated the following six individuals to serve
 as directors
(collectively, the “Company Nominees”):
 

Name   Age
Karl
Henry McPhie   26
Mitchell
Williams   57
Morgan
Lekstrom   41
Donald
F. Browne   76
Kevin
Gopaul   51
Anthony
Marciano   65

 
If
elected, respectively, the Company Nominees will serve until our 2027 Annual Meeting of Stockholders or until their successors have been
duly elected and qualified.
Our Board believes that all of our current directors, including the six nominees for election, possess personal
and professional integrity, good judgment, a high level of
ability and business acumen.
 
The
biographies of the Company Nominees are as follows: 
 
Karl
Henry McPhie, Chief Executive Officer and Director. Mr. McPhie has served as our Chief Executive Officer and a director since May
2025 and as Chief Executive
Officer of Streamex Exchange since September 2023, bringing a depth of experience at the intersection of
blockchain technology and financial innovation. From 2021 to
2023, Mr. McPhie served as Founder and Chief Executive Officer of Lynx Web3
 Solutions, a blockchain incubation and software development firm providing
infrastructure and strategic guidance for early-stage decentralized
projects. Lynx Web3 Solutions is an independent company. Prior to that, in 2020, he founded FatCats
Capital, a Solana-based NFT platform
 that grew to become the third-largest NFT project globally at the time of its launch. Except for the affiliation between the
Company
and Streamex as described herein, there is no affiliation between the Company and the organizations at which Mr. McPhie was previously
employed. Mr.
McPhie holds a degree in Mining Engineering from McGill University and began his career applying engineering principles
to complex technological solutions. His
entrepreneurial background and engineering foundation uniquely position him to lead the Company’s
 strategic expansion into decentralized technologies. His deep
technical acumen, combined with demonstrated success in product innovation
and community engagement, were key factors in the determination that he should serve as
a director. Mr. McPhie’s experience aligns
with the Company’s strategic focus on leveraging advanced technology to tokenize real-world assets.
 
Mitchell
Williams, CFA. Mr. Williams has served as a member of our Board since April 28, 2026 and as our Chief Investment Officer since May 2025. Mr. Williams
brings
over 20 years of experience at the forefront of Wall Street, where he has consistently driven performance through strategic insight,
innovation, and disciplined
investment management. Mr. Williams began his investment career during the Web 1.0 era at Credit Suisse
 from 1999 to 2000, where he was part of the Internet
Financial Services team. He went on to hold senior roles at OppenheimerFunds
from 2002 to 2013 and Wafra Inc. from 2015 to 2025, managing multi-billion dollar
global and domestic equity portfolios
 and leading high-performing investment teams. At Wafra, Mr. Williams grew public markets assets significantly, delivering
asymmetric
 positive returns. Under his leadership, Wafra’s Global Equity strategy achieved strong performance across every rolling
 five-year period. At
OppenheimerFunds, he was a highly-regarded equity analyst and sole portfolio manager for one of the firm’s
flagship funds. Before becoming CIO of Streamex Corp,
Mr. Williams served as Strategic Advisor on Capital Markets for Streamex
Exchange Corporation to help craft the company’s investment strategy. In his current role, he
leverages deep capital markets
 expertise to lead investment strategy and guide Streamex’s mission to tokenize real-world assets within the commodities space.
Mr.
Williams is also an active mentor and speaker, having volunteered with the Michael Price Student Investment Fund at
NYU Stern School of Business. He holds a BA
from the University of Florida and was a recipient of the Stern Fellowship at the NYU
Stern School of Business where he earned his MBA. Mr. Williams’ extensive
capital markets and investment management expertise, together with his insight into the Company’s
 investment strategy as Chief Investment Officer, makes him a
critical
asset to the Company and our Board.
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Morgan
Lekstrom. Mr. Lekstrom has served as our director since May 2025, and served as Interim Executive Chairman from
February 2026 to September 30, 2026,
following his role as Co-Founder and Chairman of Streamex Exchange Corporation since
September 2023. Mr. Lekstrom is a seasoned mining executive and corporate
strategist with over 19 years of experience and 5 years experience
building and transforming resource companies.
 
From
March 2025 until January 2026, Mr. Lekstrom had
served as Chief Executive Officer, and from March 2025 to February 2026 as a director, of NexMetals Mining
Corp. (TSXV:
NEXM; Nasdaq: NEXM), a Canadian-based mineral exploration and development company where he led the redevelopment of critical
metals projects in
Botswana with backing from a US$150 million letter of interest from the Export-Import Bank of the United
 States.  From 2022 to 2024, Mr. Lekstrom served as
President and co-founder, and since July 2024 has served as a
director, of NexGold Mining Corp. (TSXV: NEXG), where he orchestrated a transformation through
strategic direction and
deleveraging with back-to-back mergers of Blackwolf Copper and Gold, Treasury Metals, then Signal Gold, creating a near-term
Canadian gold
producer with a clear path to constructing two new mines in Canada. NexGold Mining today is well capitalized to
build its permitted gold mine in Nova Scotia and
recently raised $112.5M. Mr. Lekstrom also served as Chief Executive Officer and
director of Tearlach Resources for about five months beginning in December 2022.
 
Except
 for the affiliation between the Company and Streamex as described herein, there is no affiliation between the Company and the organizations
 at which Mr.
Lekstrom was previously employed. Mr. Lekstrom’s nearly 20-year career in the global commodities sector includes senior
technical and leadership roles at Freeport
McMoRan (Grasberg, Indonesia, 2010-2011), Rio Tinto (Oyu Tolgoi, Mongolia, 2012-2013), and
Golden Star Resources (Ghana, 2015-2017), all independent entities
unaffiliated with the Company. He also served as Engineering Manager
at Sabina Gold & Silver Corp. from 2017 to 2018, leading execution of the Back River Marine
Laydown Project in Northern Canada. Mr.
Lekstrom is a critical asset to our Board and executive team, bringing invaluable expertise in structuring complex transactions
and
navigating global commodity markets; he brings expertise in capital markets, strategic M&A, and commodities to guide the company’s
vision of tokenizing real-
world assets.
 
Donald
F. Browne. Mr. Browne, C.P.A. has served as our director since May 3, 2024. Mr. Browne is a graduate of La Salle College,
1972, with a B.S. in Accounting and
later became licensed as a Certified Public Accountant from the State of New Jersey in 1980. Mr.
 Browne’s career has included being employed as a Divisional
Controller of Caddy Corporation of America and a Controller for Full
Line Foods, Inc. In 1990, Mr. Browne’s career then transitioned to public accounting, a field in
which he launched his own firm,
Donald F Browne CPA (which he continues to run and operate). Mr. Browne specializes in business accounting, including financial
and tax reporting
for businesses of several different industries and professions; concentrations in Federal and State tax audits. Mr. Browne’s tax
and financial expertise
makes him a valuable asset to our Board.
 
Kevin
Gopaul. Mr. Gopaul has served as our director since November 2025 and brings more than 25 years of global asset
management and capital markets experience.
Mr. Gopaul has currently served as the Chief Executive Officer of VanEck Canada Inc. since April 2026
and as a strategic advisor to a TSX Venture-listed
company
called Prospect Prediction Markets since 2026. Most recently, Mr. Gopaul served as Chief Investment Officer and
President of REX Financial Canada from September
2024 to January 2026, where he led institutional product strategy and
 cross-border expansion. From 2009 to 2023, Mr. Gopaul worked for BMO Global Asset
Management, where he
 held several senior leadership positions including Global Head of ETFs, Canadian CEO, Chief Investment Officer, and Global
 Head of
Quantitative Investments, where he helped architect and scale the firm’s $100 billion ETF franchise. Earlier in
his career, he held progressively senior roles at Barclays
Global Investors, Sun Life Financial, and Scotia Capital, contributing to
 advancements in research, trading, portfolio management, and product development. Mr.
Gopaul’s strong financial background
adds meaningful insight and value to our Board.
 
Anthony
Marciano. Mr. Marciano has served as our director since February 2026. Mr. Marciano brings more than 40 years of experience in
 finance and academics.
Anthony Marciano is a Clinical Professor of Finance at the Leonard N. Stern School of Business at New York
University, a position he has held since August 2007.
Professor Marciano teaches corporate finance courses to MBA students, undergraduates,
and executives, and has overseen the Michael Price Student Investment Fund.
He has been named to BusinessWeek’s list of outstanding
faculty. Prior to joining NYU Stern, he taught advanced corporate finance and M&A courses at MIT Sloan
School of Management and served
as a Clinical Professor of Finance at the University of Chicago Graduate School of Business from 1994-2006. Earlier in his career,
Marciano held senior positions at Goldman Sachs, Morgan Stanley, and Drexel Burnham Lambert. He earned his MBA from MIT Sloan School
of Management and his
BA in Computer Science from Dartmouth College. Mr. Marciano’s deep expertise in management and finance
positions him as a highly valuable asset to our Board.
 
Family
Relationships
 
There
are no family relationships between any of our directors and executive officers.
 
Required
Vote and Board Recommendation
 
Assuming
the presence of a quorum, a plurality of the votes cast at the Annual Meeting is required for the election of the nominees as directors;
that is, the six director
nominees who receive the most votes will be elected. Broker non-votes and votes withheld will have no effect
on the outcome.
 
Each
Company Nominee has agreed to serve, if elected, and the Board has no reason to believe that any Company Nominee will be unable to serve.
 

The
Board recommends that you Vote “FOR” the Company Nominees.
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CORPORATE
GOVERNANCE
 
Streamex,
with the oversight of the Board and its committees, operates within a comprehensive plan of corporate governance for the purpose of defining
independence,
assigning responsibilities, setting high standards of professional and personal conduct and assuring compliance with such
responsibilities and standards. We regularly
monitor developments in the area of corporate governance.
 
Code
of Business Conduct and Ethics
 
We
 have adopted a Code of Business Conduct and Ethics that applies to our officers, directors and employees, including our principal executive
 officer, principal
financial officer and principal accounting officer. The Code of Business Conduct and Ethics addresses, among other
things, conflicts of interest, protection and proper
use of Company assets, government relations, compliance with laws, rules and regulations
and the process for reporting violations of the Code of Business Conduct and
Ethics, improper conflicts of interest or other violations.
 Our Code of Business Conduct and Ethics is available on our website at https://ir.streamex.com/ in the
“Governance Documents”
 section found under the “Governance” tab. We intend to disclose any future amendments to certain provisions of the Code of
 Business
Conduct and Ethics, or waivers of such provisions granted to executive officers and directors, on this website within four business
days following the date of any such
amendment or waiver.
 
Policy
on Trading, Pledging and Hedging of Company Stock
 
We
 have adopted an insider trading policy, governing the purchase, sale and other transactions in our securities that applies to our directors,
 executive officers,
employees, and other covered persons, including immediate family members and entities controlled by any of the foregoing
persons, as well as by the Company itself.
The insider trading policy prohibits, among other things, insider trading and certain speculative
 transactions in our securities (including short sales, buying put and
selling call options and other hedging or derivative transactions
in our securities) and establishes a regular blackout period schedule during which directors, executive
officers, employees, and other
covered persons may not trade in our securities, as well as certain pre-clearance procedures that directors and executive officers must
observe prior to effecting any transaction in our securities. We believe that the insider trading policy is reasonably designed to promote
compliance with insider trading
laws, rules and regulations, and listing standards applicable to us. A copy of the insider trading policy
is filed as Exhibit 19.1 to the Annual Report on Form 10-K filed
with the SEC on March 31, 2026. 
 
Board
Composition
 
Our
Amended and Restated Certificate of Incorporation, as amended, and our Amended and Restated Bylaws, as amended (“Bylaws”),
provide that our Board will
consist of one or more members, such number of directors to be determined from time to time pursuant to a
resolution adopted by a majority of the total number of
authorized directors. Vacancies or newly created directorships resulting from
an increase in the authorized number of directors elected by all of the stockholders having
the right to vote as a single class may be
filled by a majority of the directors then in office, although less than a quorum, or by a sole remaining director.
 
 Director
Independence
 
We
are currently listed on The Nasdaq Capital Market and therefore rely on the definition of independence set forth in the Nasdaq Listing
Rules Under the Nasdaq
Listing Rules, a director will qualify as an “independent director” only if, in the opinion of our
Board, that person does not have a relationship that would interfere with
the exercise of independent judgment in carrying out the responsibilities
of a director. Based upon information requested from and provided by each director concerning
his or her background, employment and affiliations,
including family relationships, we have determined that Morgan Lekstrom, Donald F. Browne, Kevin Gopaul and
Anthony Marciano have no
material relationships with us that would interfere with the exercise of independent judgment and is an “independent director”
as that term is
defined in the Nasdaq Listing Rules.
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Board
Committees, Meetings and Attendance
 
During
2025, the Board held four meetings. We expect our directors to attend Board meetings, meetings of any committees and subcommittees on
which they serve and
each annual meeting of stockholders, either in person or teleconference. During 2025, we had no incumbent director
who attended fewer than 75% of the total number of
meetings held by the Board and any Board committees of which such director
was a member. 100% of our directors then serving attended our 2025 annual meeting of
stockholders. 
 
The
Board delegates various responsibilities and authority to different Board committees. Committees regularly report on their activities
and actions to the full Board.
Currently, the Board has established an Audit Committee, a Compensation Committee and a Nominating and
 Corporate Governance Committee. Committee
assignments are re-evaluated annually. Each of these committees operates under a charter that
has been approved by our Board.
 
As
of the date hereof, the following table sets forth the membership of each of the Board committees listed above.
 

Name   Audit
Committee   Compensation
Committee  

Nominating
and
Corporate Governance

Committee
Karl
Henry McPhie            
Mitchell
Williams             
Morgan
Lekstrom*       Member   Member
Donald
F. Browne   Chairman   Chairman   Chairman
Kevin
Gopaul   Member   Member   Member 
Anthony
Marciano   Member        
 
* Former
Interim Executive Chairman of the Board
 
Audit
Committee
 
Our
Audit Committee is responsible for, among other matters:
 
● approving
and retaining the independent auditors to conduct the annual audit of our financial statements;
   
● reviewing
the proposed scope and results of the audit;
   
● reviewing
and pre-approving audit and non-audit fees and services;
   
● reviewing
accounting and financial controls with the independent auditors and our financial and accounting staff;
   
● reviewing
and approving transactions between us and our directors, officers and affiliates;
   
● establishing
procedures for complaints received by us regarding accounting matters;
   
● developing,
adopting and overseeing the implementation of a code of business conduct and ethics;
   
● overseeing
internal audit functions, if any; and
   
● preparing
the report of the Audit Committee that the rules of the SEC require to be included in our annual meeting proxy statement.
 
Our
Audit Committee is composed of Messrs. Browne, Marciano, and Gopaul, each of whom our Board has determined to be financially literate
and qualifies as an
independent director under Section 5605(a)(2) and Section 5605(c)(2)(A) of the Nasdaq Listing Rules. Further, each
member of our Audit Committee is also considered
independent under SEC Rule 10A-3. Mr. Browne is the chairman of our Audit Committee.
In addition, Mr. Browne qualifies as a financial expert, as defined in Item
407(d)(5)(ii) of Regulation S-K. The Audit Committee met
four times during 2025. Our Audit Committee’s charter is available on our website at https://ir.streamex.com/
in the “Governance
Documents” section found under the “Governance” tab.
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Compensation
Committee
 
Our
Compensation Committee is responsible for, among other matters:
 
● reviewing
and recommending the compensation arrangements for management, including the compensation for our chief executive officer and other
 executive

officers;
   
● appointing,
compensating and overseeing the work of any compensation consultant, legal counsel or other advisor retained by the Compensation
Committee;
   
● establishing
and reviewing general compensation policies with the objective to attract and retain superior talent, to reward individual performance
and to achieve

our financial goals;
   
● administering
our stock incentive plans; and
   
● preparing
any report of the Compensation Committee that the rules of the SEC require to be included in our annual meeting proxy statement.
 
Our
Compensation Committee is composed of Messrs. Browne, Lekstrom and Gopaul, each of whom qualifies as an independent director under Section
5605(a)(2) of
the Nasdaq Listing Rules and a “non-employee director” for purposes of Rule 16b-3 under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and
does not have a relationship to us which is material to his ability to
be independent from management in connection with the duties of a Compensation Committee
member, as described in Section 5605(d)(2) of
the Nasdaq Listing Rules. Mr. Browne is the chairman of our Compensation Committee. The Compensation Committee
met four times during
2025. We did not engage any consultants in determining or recommending the amount or form of executive and director compensation during
2025. Our Compensation Committee’s charter is available on our website at https://ir.streamex.com/ in the “Governance
 Documents” section found under the
“Governance” tab.
 
Nominating
and Corporate Governance Committee
 
Our
Nominating and Corporate Governance Committee is responsible for, among other matters:
 
● evaluating
the current composition, organization and governance of the Board and its committees, and making recommendations for changes thereto;
   
● reviewing
each director and nominee annually;
   
● determining
desired Board member skills and attributes and conducting searches for prospective members accordingly;
   
● evaluating
nominees, and making recommendations to the Board concerning the appointment of directors to Board committees, the selection of Board
committee

chairs, proposal of the slate of directors for election to the Board, and the termination of membership of individual directors
 in accordance with the Board’s
governance principles;

   
● administering
the annual Board performance evaluation process.
 
Our
Nominating and Corporate Governance Committee is composed of Messrs. Browne, Lekstrom and Gopaul, each of whom qualifies as an independent
director
under Section 5605(a)(2) of the Nasdaq Listing Rules. Mr. Browne is the chairman of our Nominating and Corporate Governance
Committee. The Nominating and
Corporate Governance Committee met two times during 2025. Our Nominating and Corporate Governance
 Committee’s charter is available on our website at
https://ir.streamex.com/ in the “Governance Documents” section
found under the “Governance” tab.
 
Director
Nominations
 
Our
 Nominating and Corporate Governance Committee considers all qualified candidates identified by members of the Board, by senior management
 and by
stockholders. The Nominating and Corporate Governance Committee follows the same process and uses the same criteria for evaluating
 candidates proposed by
stockholders, members of the Board and members of senior management. We did not pay fees to any third party to
assist in the process of identifying or evaluating
director candidates during 2025.
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Our
Bylaws contain provisions that address the process by which a stockholder may nominate an individual to stand for election to the Board
at our annual meetings of
stockholders. To recommend a nominee for election to the Board, a stockholder must submit his or her recommendation
to our Secretary at our corporate offices at 165
Lincoln Ave FL 2, Winter Park, Florida 32789. Such nomination must satisfy the notice,
 information and consent requirements set forth in our Bylaws and must be
received by us prior to the date set forth under “Submission
of Future Stockholder Proposals” below. A stockholder’s recommendation must be accompanied by the
information with respect
to stockholder nominees as specified in our Bylaws, including among other things, the name, age, address and occupation of the recommended
person, the proposing stockholder’s name and address, the ownership interests of the proposing stockholder and any beneficial owner
on whose behalf the nomination is
being made (including the number of shares beneficially owned, any hedging, derivative, short or other
economic interests and any rights to vote any shares) and any
material monetary or other relationships between the recommended person
and the proposing stockholder and/or the beneficial owners, if any, on whose behalf the
nomination is being made.
 
In
evaluating director nominees, the Nominating and Corporate Governance Committee considers the following factors:
 
● the
appropriate size and diversity of our Board;
   
● our
 needs with respect to the particular knowledge, skills and experience of nominees, including experience in corporate finance, technology,
 business,

administration and sales, in light of the prevailing business conditions and the knowledge, skills and experience already
possessed by other members of the Board;
   
● experience
with accounting rules and practices, and whether such a person qualifies as an “audit committee financial expert” pursuant
to SEC rules; and
   
● balancing
continuity of our Board with periodic injection of fresh perspectives provided by new Board members.
 
Our
Board believes that each director should have a basic understanding of our principal operational and financial objectives and plans and
strategies, our results of
operations and financial condition and our relative standing in relation to our competitors.
 
In
identifying director nominees, the Board will first evaluate the current members of the Board willing to continue in service. Current
members of the Board with skills
and experience that are relevant to our business and who are willing to continue in service will be
considered for re-nomination.
 
If
any member of the Board does not wish to continue in service or if the Board decides not to re-nominate a member for re-election, the
Board will identify another
nominee with the desired skills and experience described above. The Board takes into consideration the overall
composition and diversity of the Board and areas of
expertise that director nominees may be able to offer, including business experience,
knowledge, abilities and customer relationships. Generally, the Board will strive to
assemble a Board that brings to us a variety of
perspectives and skills derived from business and professional experience as it may deem are in our stockholders’ best
interests.
In doing so, the Board will also consider candidates with appropriate non-business backgrounds.
 
Board
Leadership Structure and Role in Risk Oversight
 
The
Board is committed to promoting effective, independent governance of the Company. Our Board believes it is in the best interests of the
 stockholders and the
Company for the Board to have the flexibility to select the best director to serve as chairman at any given time,
regardless of whether that director is an independent
director or the chief executive officer. Consequently, we do not have a policy
governing whether the roles of chairman of the Board and chief executive officer should be
separate or combined. This decision is made
by our Board, based on the best interests of the Company considering the circumstances at the time.
 
Currently,
 the position of Chief Executive Officer (principal executive officer) is filled by Karl Henry McPhie. The Board acknowledges that there
 are different
leadership structures that could allow it to effectively oversee the management of the risks relating to the Company’s
operations and believes its current leadership
structure enables it to effectively provide oversight with respect to such risks. Our
Board believes the current structure provides an efficient and effective leadership
model for the Company that fosters clear accountability,
effective decision-making and alignment on corporate strategy.
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Moreover,
the Board believes that its governance practices provide adequate safeguards against any potential risks that might be associated with
its leadership structure.
 
Specifically:
 
● All
of the members of the Audit Committee, the Compensation Committee, and the Nominating and Corporate Governance Committee are independent
directors;
   
● The
 Board and its committees regularly conduct scheduled meetings in executive session, out of the presence of Karl Henry McPhie and
 other members of

management; and
   
● The
Board and its committees remain in close contact with, and receive reports on, various aspects of the Company’s management
and enterprise risk directly from,

the Company’s senior management and independent auditors.
 
Our
Audit Committee is primarily responsible for overseeing the Company’s risk management processes on behalf of the full Board. The
Audit Committee receives
reports from management concerning the Company’s assessment of risks. In addition, the Audit Committee
reports regularly to the full Board, which also considers the
Company’s risk profile. The Audit Committee and the full Board focus
on the most significant risks facing the Company and the Company’s general risk management
strategy. In addition, as part of its
oversight of our Company’s executive compensation program, the Compensation Committee considers the impact of such program,
and
the incentives created by the compensation awards that it administers, on our Company’s risk profile. In addition, the Compensation
Committee reviews all of our
compensation policies and procedures, including the incentives that they create and factors that may reduce
the likelihood of excessive risk taking, to determine whether
they present a significant risk to our Company. The Compensation Committee
has determined that, for all employees, our compensation programs do not encourage
excessive risk and instead encourage behaviors that
support sustainable value creation.
 
Risk
Management and Strategy
 
We
maintain a cybersecurity risk management program designed to identify, assess, manage, mitigate, and respond to cybersecurity threats
to the information systems
we own or use. Our information systems are predominantly cloud-based and delivered as software-as-a-service,
 and we rely on third-party providers for system
availability, security, and data backup. Our cybersecurity program is supported by an
outsourced information technology service provider, which manages user account
administration, security monitoring, and general IT maintenance,
in coordination with senior management.
 
Cybersecurity
 risk considerations are addressed through management’s oversight of information technology operations and periodic risk assessment
 activities.
Cybersecurity risk assessments are performed at least annually, often in connection with renewing the Company’s cybersecurity
 insurance coverage and may be
discussed with the Board of Directors as circumstances warrant.
 
Processes
for Assessing, Identifying, and Managing Material Cybersecurity Risks and Incidents
 
Our
cybersecurity program includes processes designed to assess, identify, and manage cybersecurity events, including events that could be
material. These processes
include: (i) monitoring and detection activities using a combination of manual oversight and automated tools
 and third-party services; (ii) procedures to assess the
nature, scope, and potential impact of identified events; (iii) escalation protocols
to communicate relevant matters to senior management and, as appropriate, the Board
of Directors; and (iv) incident response procedures
 intended to support containment, eradication, recovery, and communications to appropriate stakeholders. The
Company maintains an incident
response plan as part of its overall IT policies and conducts periodic testing of its incident response processes through activities
such as
simulated phishing exercises and tabletop-style testing.
 
In
connection with incident escalation, if management determines that a cybersecurity incident is material, the incident would be escalated
to executive management and
the Board and, if required, the Company would make timely public disclosure in accordance with applicable
 regulatory requirements and the Company’s disclosure
policies.
 
Integration
with Overall Risk Management
 
Cybersecurity
risk management is integrated into the Company’s overall risk management activities through management’s ongoing oversight
of IT operations, periodic
cybersecurity risk assessments (including those performed in connection with cybersecurity insurance renewals),
and consideration of cybersecurity risks in connection
with changes in the Company’s operating environment and reliance on third-party
systems.
 
Use
of Third Parties and Third-Party Risk Management
 
We
use third-party service providers to support key functions, including cloud-based enterprise systems and other hosted platforms used
in our operations. We perform
due diligence in selecting critical service providers and review available SOC reports or other security
attestations where applicable. While we have not implemented a
formal third-party IT vendor risk management framework, management relies
 on contractual commitments, available third-party attestations, and oversight by our
outsourced IT service provider to help identify
and manage cybersecurity risks associated with these providers.
 
Governance
— Board Oversight
 
The
Board of Directors provides oversight of cybersecurity risk as part of its broader risk oversight responsibilities. The Board has not
designated a separate committee
or subcommittee specifically responsible for cybersecurity oversight. Management may provide updates
 to the Board regarding cybersecurity risk assessments,
significant cybersecurity risk areas, and incident matters as circumstances warrant,
including following significant incidents or material changes in the Company’s risk
profile.
 
Management’s
Role and Relevant Expertise
 
Senior
 management is responsible for oversight of the Company’s cybersecurity risk management program and coordination with third-party
 service providers
supporting information technology and cybersecurity functions. The Chief Administrative Officer supports cybersecurity
oversight through administration of key IT-
related processes, including coordinating access provisioning requests and employee onboarding
acknowledgements of cybersecurity and acceptable use policies, and
working with the outsourced IT service provider and senior management
on security-related matters.
 
Material
Impacts of Cybersecurity Risks and Incidents
 
The
Company has not identified any cybersecurity incidents that have materially affected, or are reasonably likely to materially affect,
the Company’s business strategy,
results of operations, or financial condition.
 
Communications
with Directors
 



The
Board welcomes communication from our stockholders. Stockholders and other interested parties who wish to communicate with a member or
members of our
Board or a committee thereof may do so by addressing correspondence to the Board member, members or committee, c/o Secretary,
Streamex Corp., 165 Lincoln Ave
FL 2, Winter Park, Florida 32789. Our Secretary will review and forward correspondence to the appropriate
person or persons.
 
All
communications received as set forth in the preceding paragraph will be opened by our Secretary for the sole purpose of determining whether
the contents represent
a message to our directors. Any contents that are not in the nature of advertising, promotions of a product or
service or patently offensive material will be forwarded
promptly to the addressee(s). In the case of communications to the Board or
 any group or committee of directors, our Secretary will make sufficient copies of the
contents to send to each director who is a member
of the group or committee to whom the communication is addressed. If the amount of correspondence received
through the foregoing process
becomes excessive, our Board may consider approving a process for review, organization and screening of the correspondence by our
Secretary
or another appropriate person.
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Involvement
in Certain Legal Proceedings
 
To
our knowledge, during the last ten years, none of our directors and executive officers has:
 
●
Had a bankruptcy petition filed by or against any business of which such person was a general partner or executive officer either at
the time of the bankruptcy or
within two years prior to that time.
 
●
Been convicted in a criminal proceeding or been subject to a pending criminal proceeding, excluding traffic violations and other minor
offenses.
 
●
Been subject to any order, judgment or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction,
permanently or temporarily
enjoining, barring, suspending or otherwise limiting his involvement in any type of business, securities or
banking activities.
 
● 
Been found by a court of competent jurisdiction (in a civil action), the SEC, or the Commodity Futures Trading Commission to have violated
 a federal or state
securities or commodities law, and the judgment has not been reversed, suspended or vacated.
 
●
Been the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any self-regulatory organization,
any registered entity, or
any equivalent exchange, association, entity or organization that has disciplinary authority over its members
or persons associated with a member.

 
Director
Compensation

 
The
following table presents the total compensation for each person who served as a non-employee director of our Board during the fiscal
year ended December 31,
2025. Other than as set forth in the table and described more fully below, we did not pay any compensation, reimburse
any expense of, make any equity awards or non-
equity awards to, or pay any other compensation to any of the other members of our Board
in such period.
 

Name  

Fees
Earned
or
Paid in
Cash
($)    

Stock
Awards
($) (1)    

Option
Awards
($) (1)    

All
Other
Compensation

($) (1)     Total
($)  
Chris Baer (3)   $ 25,326    $ 537,110(2)  $ -    $ -    $ 562,436 
Donald Browne (4)   $ 38,764    $ 537,110(2)  $ -    $ -    $ 575,874 
Steven Abelman (5)   $ 25,326    $ 537,110(2)  $ -    $         -    $ 562,436 
Anthony Amato (6)   $ 25,326    $ -    $ -    $ -    $ 25,326 
Karl Henry McPhie (7)   $ -    $ -    $ -    $ -    $ - 
Kevin Gopaul (8)   $ 13,438    $ -    $ -    $ -    $ 13,438 
Morgan Lekstrom (9)   $ 82,242    $ -    $ -    $ -    $ 82,242 
Total:   $ 210,422    $ 1,611,330    $ -    $ -    $ 1,821,752 
 
(1) In
accordance with SEC rules, this column reflects the aggregate fair value of stock or option awards granted during the fiscal year
ended December 31, 2025,

computed as of their respective grant dates in accordance with Financial Accounting Standard Board Accounting
Standards Codification Topic 718 for share-based
compensation transactions.

   
(2) Represents
(i) a common stock award of 23,345 fully vested shares granted and issued on April 24, 2025 and (ii) a common stock award of 125,000
fully vested

shares granted and issued on November 18, 2025 to each of the respective directors.
   
(3) Mr.
Baer resigned as a member of the Company’s board of directors on November 18, 2025.
   
(4) Mr.
Browne accepted the chair of the audit committee position upon the resignation of Mr. Abelman.
   
(5) Mr.
Abelman resigned as a member of the Company’s board of directors on November 18, 2025.
   
(6) Mr.
Amato resigned as a member of the Company’s board of directors on November 18, 2025.
   
(7) On
May 28, 2025, the Board appointed Mr. McPhie to serve as a director.
   
(8) On
November 18, 2025, the Board appointed Kevin Gopaul to serve as an independent director.
   
(9) On
May 28, 2025, Mr. Lekstrom was appointed as the Interim Chairman of the Board. On November 18, 2025, the Company entered into the
Interim Chairman of

the Board Agreement with Mr. Lekstrom.
 
On
February 3, 2026, we executed an offer letter (the “Marciano Offer Letter”) with Mr. Marciano in connection with his appointment.
As set forth in the Marciano
Offer Letter, Mr. Marciano will receive compensation consistent with the Company’s non-employee director
compensation policy as in effect from time to time. Under
the Company’s current policy, Mr. Marciano is entitled to an annual cash
 retainer of $40,000, as well as an additional annual retainer of $25,000 for each Board
committee on which he serves. Mr. Marciano is
 also eligible to receive annual equity compensation, the amount and form of which will be determined by the
Compensation Committee in
accordance with the Company’s equity compensation policies.
 
On
March 3, 2026, we executed an offer letter with Shawn Matthews (the “Matthews Offer Letter”), in connection with Mr. Matthews’
appointment. Pursuant to the
Matthews Offer Letter, Mr. Matthews will receive compensation consistent with the Company’s non-employee
director compensation policy, as in effect from time to
time. Under the Company’s current policy, Mr. Matthews is entitled to an
annual cash retainer of $40,000, as well as an additional annual retainer of $25,000 for each
Board committee on which he serves. Mr.
Matthews received a restricted stock award for 100,000 shares of common stock in connection with such appointment. Mr.
Matthews is also
 eligible to receive additional annual equity compensation, the amount and form of which will be determined by the Company’s Compensation
Committee in accordance with the Company’s equity compensation policies. The Company will provide Mr. Matthews with the same indemnification
rights afforded to
its other directors under its governing documents and applicable law, including the advancement of expenses to the
fullest extent permitted. Additionally, the Company
will maintain directors and officers liability insurance covering Mr. Matthews in
his capacity as a director, on terms no less favorable than those applicable to other
members of the Board. Such coverage will remain
 in effect for the duration of Mr. Matthews’ service and for any applicable tail period following his departure, as
required by
law or Company policy.
 
On
November 18, 2025, we executed an offer letter (the “Gopaul Offer Letter”) with Kevin Gopaul in connection with Mr. Gopaul’s
appointment. As set forth in the
Gopaul Offer Letter, Mr. Gopaul will receive compensation consistent with the Company’s non-employee
director compensation policy as in effect from time to time.
Under the Company’s current policy, Mr. Gopaul is entitled to an annual
cash retainer of $40,000, as well as an additional annual retainer of $25,000 for each Board
committee on which he serves. Mr. Gopaul
 is also eligible to receive annual equity compensation, the amount and form of which will be determined by the
Compensation Committee
in accordance with the Company’s equity compensation policies.
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STOCK
OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
  

The
 following table sets forth information regarding the beneficial ownership of our voting securities as of the Record Date by (i) each
 person known to us to
beneficially own five percent (5%) or more of any class of our voting securities; (ii) each of our NEOs and directors;
and (iii) all of our directors and executive officers
as a group. The percentages of voting securities beneficially owned are reported
 on the basis of regulations of the SEC governing the determination of beneficial
ownership of securities. Under the rules of the SEC,
a person is deemed to be a beneficial owner of a security if that person has or shares voting power, which includes
the power to vote
or to direct the voting of the security, or investment power, which includes the power to dispose of or to direct the disposition of
the security. Except as
indicated in the footnotes to this table, to our knowledge and subject to community property laws where applicable,
each beneficial owner named in the table below has
sole voting and sole investment power with respect to all shares beneficially owned
and each person’s address is c/o Streamex Corp., 165 Lincoln Ave FL 2, Winter
Park, Florida 32789. For the purpose of calculating
the number of shares beneficially owned by a stockholder and the percentage ownership of that stockholder, shares
of Common Stock subject
to options or warrants that are currently exercisable or exercisable within sixty (60) days of the Record Date by that stockholder are
deemed
outstanding.

 

Name  

Number
of
Shares of

Common
Stock
Beneficially
Owned (1)    

Percentage
Class
(1)    

Number
of
Shares of
Series C

Preferred
Stock

Beneficially
Owned    

Percentage
Class
(2)    

Total
Voting
Power  

Directors
and Named Executive Officers                                   
Karl
Henry McPhie     21,222,495(3)      11.40%    —      —      11.40%
Morgan
Lekstrom     21,079,162(4)     11.32%    —      —      11.32%
Mitchell
Williams     1,788,908(5)     *      —      —      * 
Christine
Plummer     55,395(6)     *      —      —      * 
Kevin
Gopaul     200,000(6)      *                      
Donald
F. Browne     228,345(6)     *      —      —      * 
Anthony
Marciano     117,745(6)     *                      
 Ferdinand
Groenewald (7)     520,000(8)     *      —      —      * 
All
directors and executive officers as a group of eight
persons     45,212,050      26.40%    —      —      26.40%
                                    
5%
Holders                                   
Frank
Giustra     17,811,845(9)     9.56%                  %
Mathew
August     10,417,313(10)     5.59%    —      —      %
Ray
Weber     281,600(11)     —      45      42.78%    * 
StoneX
Group Inc C/F Raymond E Weber IRA     219,690(12)     —      35      33.38%    * 
Martin
F. Sauer     156,921(13)     —      25      23.84%    * 
 
* Less
than 1%.
(1) Shares
of Common Stock beneficially owned and the respective percentages of beneficial ownership of Common Stock assume the exercise of
all options and other

securities convertible into Common Stock beneficially owned by such person or entity currently exercisable
or exercisable within 60 days of the Record Date,
except as otherwise noted. Shares issuable pursuant to the exercise of stock options
and other securities convertible into Common Stock exercisable within 60 days
are deemed outstanding and held by the holder of such
options or other securities for computing the percentage of outstanding Common Stock beneficially owned
by such person, but are not
deemed outstanding for computing the percentage of outstanding Common Stock beneficially owned by any other person. Includes
Exchangeable
Shares issuable within 60 days of the Record Date.

(2) These
percentages have been calculated based on 117,801,130 shares of Common Stock, 105 shares of Series C Preferred Stock and 68,421,447
Exchangeable
Shares outstanding as of the Record Date.
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(3) Comprised
of (i) 21,014,450 Exchangeable Shares that are currently exercisable or exercisable within 60 days of the Record Date held by
KH McPhie Holdings
Inc., for which Mr. McPhie has sole voting and dispositive control., and (ii) 151,795 shares of Common Stock.

(4) Comprised
of (i) 20,707,421 Exchangeable Shares that are currently exercisable or exercisable within 60 days of the Record Date held by
All Mine Consulting Ltd.
for which Mr. Lekstrom has sole voting and dispositive control. and (ii) 12,241 shares of Common Stock
held directly and 359,500 shares of Common Stock owned
by All Mine Consulting Ltd. for which Mr. Lekstrom has sole voting and dispositive
control.

(5) Comprised
of (i) 937,382 Exchangeable Shares that are currently exercisable or exercisable within 60 days of the Record Date, (ii) 684,861
shares of Common
Stock, and (iii) 166,665 restricted stock units vesting within 60 days of the Record Date

(6) Comprised
of shares of Common Stock.
(7) Mr.
Groenewald resigned as our Chief Financial Officer, effective March 15, 2026. The amount reported is based on information provided to the Company
by Mr.

Groenewald.
(8) Comprised
of (i) 460,000 shares of Common Stock, and (ii) 60,000 options to purchase shares of Common Stock that are currently
exercisable or exercisable within

60 days of the Record Date.
(9) Comprised
of Exchangeable Shares that are currently exercisable or exercisable within 60 days of the Record Date.
(10) Comprised
of shares of Common Stock issuable upon the conversion of shares of our Series C Preferred Stock, including dividends accrued thereon
 as of the

Record Date. This stockholder’s address is 27 Zabriskie St., Jersey City, NJ 07307.
(11) Comprised
of shares of Common Stock issuable upon the conversion of shares of our Series C Preferred Stock, including dividends accrued thereon
 as of the

Record Date. Ray Weber may also be deemed beneficial owner of shares held by StoneX Group Inc C/F Raymond E Weber IRA.
 Mr. Weber’s address is 27
Zabriskie St., Jersey City, NJ 07307.

(12) Comprised
of shares of Common Stock issuable upon the conversion of shares of our Series C Preferred Stock, including dividends accrued thereon
 as of the
Record Date. This stockholder’s address is 1028 Steeplechase Dr., Lancaster, PA 17601.

 
Delinquent
Section 16(a) Reports
 
Section
16(a) of the Exchange Act requires our officers and directors and persons who beneficially own more than 10% of our common stock to file
with the SEC
reports of their ownership and changes in their ownership of our common stock. To our knowledge, based solely on review
 of the copies of such reports and
amendments to such reports with respect to the year ended December 31, 2025 filed with the SEC and
on written representations by our directors and officers, all
required Section 16 reports under the Exchange Act for our directors, officers,
and beneficial owners of greater than 10% of our common stock were filed on a timely
basis during the year ended December 31, 2025, except as follows: (i) Frank Giustra filed one late Form 3 and one late Form 4 reporting two transactions; (ii) Kevin
Gopaul filed one late
Form 3; (iii) Ferdinand Groenewald filed two late Forms 4, each reporting one transaction; (iv) each of Anthony Amato, Frederick Hrkac,
Donald
F. Browne, Christopher Baer and Steven Abelman filed one late Form 4 reporting one transaction; and (v) each of Karl Henry
McPhie, Morgan Lekstrom and Kevin
Gopaul filed one late Form 3. Each of the late Form 3 filings were due to delayed EDGAR codes which
caused the delinquent filings.
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CERTAIN
RELATIONSHIPS AND RELATED TRANSACTIONS 
 

Transactions
with related persons are governed by our Code of Conduct and Ethics, which applies to all of our directors, officers and employees. This
code covers a
wide range of potential activities, including, among others, conflicts of interest, self-dealing and related party transactions.
Waiver of the policies set forth in this code
will only be permitted when circumstances warrant. Such waivers for directors and executive
officers, or that provide a benefit to a director or executive officer, may be
made only by our Board, as a whole, or the Audit Committee.
Absent such a review and approval process in conformity with the applicable guidelines relating to the
particular transaction under consideration,
such arrangements are not permitted. All related party transactions for which disclosure is required to be provided herein were
approved
in accordance with our Code of Conduct and Ethics.
 
On
June 5, 2024, the Company and Mr. Groenewald entered into a consulting agreement pursuant to which Mr. Groenewald agreed to serve as
the Company’s interim
chief financial officer, principal accounting officer and vice president of finance. The agreement provided
for compensation at a fixed rate of $15,000 per month and
reimbursement by the Company for any usual and customary business expenses
incurred by Mr. Groenewald in connection with performing services pursuant to the
agreement. In addition, the agreement provided for
the Company to indemnify Mr. Groenewald on terms customary for officers.
 
Accounts
payable and accrued expenses include amounts due to related parties, comprised primarily of director fees and travel reimbursements.
Amounts due to related
parties as of December 31, 2025 and 2024 were $66,000 and $19,000, respectively.
 
As
of December 31, 2025, $11,000 was due from Karl Henry McPhie, the Company’s Chief Executive Officer and a member of the Board.
 
On
March 1, 2024, the Company issued 500,000 shares of common stock to Frederick D Hrkac, a former director, in exchange for consulting
services with a fair value
of $353,000, pursuant to a consulting agreement dated March 1, 2024.
 
On
March 1, 2024, the Company issued 500,000 shares of common stock to Anthony Amato, former CEO and former director, in exchange for services
with a fair value
of $353,000.
 
On
June 7, 2024, the Company issued 50,000 shares of common stock to Anthony Amato, former CEO and former director, in exchange for services
with a fair value of
$93,000.
 
On
March 7, 2024, the Company issued a promissory note to a significant shareholder for $500,000. This note was subsequently converted into
shares of common stock.
 
On
 June 6, 2024, Streamex Exchange issued 83,333 shares of Streamex Exchange to Morgan Lekstrom, then Chairman of Streamex Exchange and
 later Interim
Executive Chairman of the Company, and 83,333 shares of Streamex Exchange to Karl Henry McPhie, Chief Executive Officer
of Streamex Exchange and now also of
the Company, valued at $0.15 per share for an aggregate amount of $25,000. On November 26, 2024,
Streamex Exchange issued an aggregate of 29,449,998 shares of
Streamex Exchange to the following officers and directors of Streamex Exchange:
13,749,999 shares of Streamex Exchange to Karl Henry McPhie, valued at $0.0001
per share for $1,400,000, 13,749,999 shares of Streamex
Exchange to Morgan Lekstrom, valued at $0.0001 per share for $1,400,000, and 1,950,000 Streamex Shares to
Sean Roosen, director of Streamex
Exchange, valued at $0.025 per share for $48,800.
 
On
May 23, 2025, the Company entered into that certain Share Purchase Agreement, with Streamex Exchange, ExchangeCo, Callco, the Shareholders,
and the Trustee
of the trust formed pursuant to the Exchange Rights Agreement, dated May 23, 2025, between the Company, ExchangeCo, Callco
and the Trustee, governing the rights
of holders of Exchangeable Shares, pursuant to which, on May 28, 2025, the Company, through ExchangeCo,
acquired the Streamex Shares from the Shareholders and,
in exchange for the Streamex Shares, ExchangeCo issued an aggregate of 109,070,039
Exchangeable Shares at the Exchange Ratio for each Streamex Share in the Share
Exchange. The Exchangeable Shares are exchangeable on
a one-for-one basis for shares of the Common Stock, in accordance with the Exchange Ratio and subject to
certain adjustments. The Exchangeable
Shares carry rights substantially equivalent to those of the Common Stock. In connection with the Share Purchase Agreement
and Share
 Exchange, Karl Henry McPhie, Morgan Lekstrom and Mitch Williams, as shareholders of Streamex, received 21,014,450, 20,707,421 and 937,382
Exchangeable Shares, respectively. The Exchangeable Shares were issued to the above on the same terms and conditions as those issued
 to the other Streamex
Shareholders.
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On
May 23, 2025, the Company issued an aggregate of 2,198,345 shares of its common stock to Anthony Amato, the Company’s former Chief
Executive Officer and a
former director, with an aggregate grant-date fair value of approximately $5,900,000. The issuances were made
 in connection with Mr. Amato’s resignation and
separation from the Company pursuant to the terms of the Share Purchase Agreement
dated May 23, 2025 and the First Amendment to his Executive Employment
Agreement.
 
Pursuant
 to the amendment to Mr. Amato’s employment agreement, all previously granted equity awards held by Mr. Amato, including vested
 and unvested stock
options, restricted stock units, performance stock units, and other equity-based awards, were accelerated and deemed
fully vested and nonforfeitable as of the effective
date of the transaction. The accelerated vesting and related equity issuances were
contractually agreed upon as part of the severance and separation provisions associated
with Mr. Amato’s resignation in connection
with the Company’s acquisition of Streamex Exchange Corporation.
 
On
May 29, 2025, the Company granted 1,000,000 RSUs to Mitchell Williams, the Company’s Chief Investment Officer, with a grant-date
fair value of approximately
$5,100,000, of which 611,111 vest on April 29, 2026, 55,557 vest on May 29, 2026, 166,667 vest on August
29, 2026 and 166,665 vest on November 29, 2026, subject
to his continued service.
 
On
 November 18, 2025, the Company entered into an employment agreement with Mr. Groenewald, effective October 1, 2025. The agreement provided
 that Mr.
Groenewald will receive an annual base salary of $225,000 and will be eligible to receive an annual incentive package with a
target value equal to 65% of base salary,
payable in cash and equity, based on performance goals established by the Board. For 2025,
he will be entitled to a prorated annual bonus based on the portion of the
year employed. Following stockholder approval on December
30, 2025 of an increase in the number of shares available under the 2023 Plan, on January 8, 2026, Mr.
Groenewald was granted an award
 of 500,000 restricted stock units , in satisfaction of the equity grants contemplated by the agreement. In connection with his
separation, this award was reduced to 301,500 restricted stock units, all of which vested on March 15, 2026. The agreement also includes
customary confidentiality
covenants, indemnification protections, directors’ and officers’ liability insurance coverage,
and clawback provisions applicable to incentive compensation.

 
Separation
Agreement with Ferdinand Groenewald
 
On
March 20, 2026, the Company entered into a Separation and General Release Agreement (the “Separation Agreement”) with Ferdinand
Groenewald, our former
Chief Financial Officer, in connection with his resignation effective March 15, 2026 (the “Separation Date”).
Under the Separation Agreement, in exchange for a general
release of claims, Mr. Groenewald is entitled to receive (i) cash severance
equal to six months of his base salary, or $112,500, payable in installments in accordance with
the Company’s regular payroll schedule;
(ii) a pro-rata portion of his 2025 annual bonus, based on actual performance, and a pro-rata portion of his target 2026 annual
bonus
through the Separation Date, in each case only if and when annual bonuses are paid to the Company’s other senior executives; and
(iii) reimbursement of COBRA
premiums for up to 12 months following the Separation Date. In addition, the restricted stock unit award
granted to Mr. Groenewald on January 8, 2026 was reduced
from 500,000 to 301,500 restricted stock units, and the 301,500 restricted stock
units and 60,000 shares of restricted stock granted to him on November 18, 2025 became
fully vested as of the Separation Date. The Company
also agreed to pay, on Mr. Groenewald’s behalf, $397,000 of income and employment taxes arising from restricted
stock awards that
vested before the Separation Date, grossed up once for the additional taxes resulting from that payment. Mr. Groenewald agreed that the
shares he held
under his equity awards would be subject to a six-month lock-up following the Separation Date, subject to customary exceptions.
As of November 12, 2026, the
Company had paid Mr. Groenewald an aggregate of $509,500 under the Separation Agreement.
 
Consulting
Arrangements with Groenewald Enterprises LLC
 
On
March 16, 2026, the Company entered into a Consulting Agreement (the “Groenewald Consulting Agreement”) with Groenewald Enterprises
LLC, a Texas limited
liability company wholly owned and managed by Mr. Groenewald (“Groenewald Enterprises”). Mr. Groenewald
performs the services primarily himself. Under the
Groenewald Consulting Agreement, Groenewald Enterprises provided financial reporting,
SEC compliance, audit support and transition services for a monthly retainer
of $20,000, covering up to 40 hours of services per week.
Effective June 16, 2026, the Company and Groenewald Enterprises amended the Groenewald Consulting
Agreement to provide for part-time
services of up to 20 hours per week and to reduce the monthly retainer to $13,500.
 
Effective
August 16, 2026, the Company, Groenewald Enterprises and Mr. Groenewald entered into a Mutual Termination and Replacement Advisory Consulting
Agreement (the “Advisory Agreement”), which terminated the Groenewald Consulting Agreement as of August 15, 2026 and replaced
it with an advisory arrangement
through December 31, 2026. Under the Advisory Agreement, Groenewald Enterprises provides financial reporting,
accounting and transition advisory services for a
monthly retainer of $10,000. The Advisory Agreement also provides for the grant to
Mr. Groenewald, individually, of a nonqualified option under the 2023 Plan to
purchase 75,000 shares of our common stock, subject to
 approval by the Compensation Committee. The option vests in five equal monthly installments through
December 31, 2026, subject to continued
service. In addition, under the Advisory Agreement, the Company consented, effective August 16, 2026, to the irrevocable
release of all
of Mr. Groenewald’s shares from the lock-up under the Separation Agreement.
 
From
March 16, 2026 through November 12, 2026, the Company paid Groenewald Enterprises an aggregate of $111,943 in consulting and advisory
fees and $1,226 in
expense reimbursements. The aggregate fees payable for the full term of these arrangements through December 31,
2026 are approximately $131,943, excluding the
option described above.
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EXECUTIVE
COMPENSATION
 

Compensation
Philosophy and Practices
 
We
believe that the performance of our executive officers significantly impacts our ability to achieve our corporate goals. We, therefore,
place considerable importance
on the design and administration of our executive officer compensation program. This program is intended
to enhance stockholder value by attracting, motivating and
retaining qualified individuals to perform at the highest levels and to contribute
to our growth and success. Our executive officer compensation program is designed to
provide compensation opportunities that are tied
to individual and corporate performance.
 
Our
 compensation packages are also designed to be competitive in our industry. The Compensation Committee from time-to-time consults with
 other advisors in
designing our compensation program, including in evaluating the competitiveness of individual compensation packages
and in relation to our corporate goals.
 
Our
overall compensation philosophy has been to pay our executive officers an annual base salary and to provide opportunities, through cash
and equity incentives, to
provide higher compensation if certain key performance goals are satisfied.
 
The
main principles of our fiscal year 2025 compensation strategy included the following:
 
● An
emphasis on pay for performance. A significant portion of our executive officers’ total compensation is variable and at
 risk and tied directly to measurable

performance, which aligns the interests of our executives with those of our stockholders;
● Performance
results are linked to Company and individual performance. When looking at performance over the year, we equally weigh individual
performance as

well as that of the Company as a whole. Target annual compensation is positioned to allow for above-median compensation
 to be earned through an executive
officer’s and the Company’s extraordinary performance; and

● Equity
as a key component to align the interests of our executives with those of our stockholders. Our Compensation Committee continues
to believe that keeping
executives interests aligned with those of our stockholders is critical to driving toward achievement of
long-term goals of both our stockholders and the Company.

 
The
following table sets forth the names, ages and positions of our executive officers and certain significant employees as of the date hereof:
 
Name   Age   Position
with the Company
Karl
Henry McPhie   26   Chief
Executive Officer and Director
Christine
Plummer   54   Chief Financial Officer
Mitchell
Williams   57    Chief
Investment Officer and Director
Kori
Handy   45   VP
of Product and Design
Laura
Kiernan   57   Head
of Investor Relations
 
Karl
Henry McPhie. Mr. McPhie has served as our Chief Executive Officer since May 2025 and as Chief Executive Officer of Streamex
Exchange since September
2023, bringing a depth of experience at the intersection of blockchain technology and financial innovation.
From 2021 to 2023, Mr. McPhie served as Founder and Chief
Executive Officer of Lynx Web3 Solutions, a blockchain incubation and software
 development firm providing infrastructure and strategic guidance for early-stage
decentralized projects. Lynx Web3 Solutions is an independent
company. Prior to that, in 2020, he founded FatCats Capital, a Solana-based NFT platform that grew to
become the third-largest NFT project
globally at the time of its launch. Except for the affiliation between the Company and Streamex as described herein, there is no
affiliation
between the Company and the organizations at which Mr. McPhie was previously employed. Mr. McPhie holds a degree in Mining Engineering
from McGill
University and began his career applying engineering principles to complex technological solutions. His entrepreneurial background
 and engineering foundation
uniquely position him to lead the Company’s strategic expansion into decentralized technologies. Mr. McPhie’s experience aligns with the Company’s strategic focus on
leveraging advanced
technology to tokenize real-world assets.
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Christine Plummer. Ms.
Plummer has served as our Chief Financial Officer, principal financial officer and principal accounting officer since March 15,
2026. Ms.
Plummer oversees the company’s global finance organization, including financial reporting, regulatory
compliance, and financial operations as Streamex expands its
institutional platform and launches tokenized commodity products. She
brings more than 30 years of experience leading global controllership, regulatory reporting, and
finance transformation across the
financial services and fintech sectors. Ms. Plummer joined Streamex from Coinbase, Inc., where she served as Global Controller from
May 2025 until March 2026 leading an organization of more than 50 professionals responsible for financial close, regulatory
reporting, and operational readiness for
new products. Her work at Coinbase placed her at the center of one of the most demanding
finance environments in crypto, where the rigor of public-company reporting
meets the operational pace of a fintech. From 2022
until April 2025, Ms. Plummer was Managing Director and Global Deputy Controller at MSCI Inc., where she led
the Global
Commercial Revenue Controllership team of more than 70 professionals across multiple international locations. As Head of Finance
Transformation, she led
initiatives to automate revenue contract processing, streamline operational processes, and integrate
acquisitions into MSCI’s finance operations. Earlier in her career,
Ms. Plummer spent more than two decades at Morgan Stanley,
culminating as Managing Director and Global Head of Funding Controllers, where she scaled a team of
approximately 200 professionals
across five locations and implemented liquidity reporting frameworks for the Federal Reserve and the U.K. PRA. She began her career
as an auditor at Ernst & Young. Ms. Plummer holds a degree from Cornell University and is a Certified Public
Accountant.
 
Mitchell
Williams, CFA. Mr. Williams has served as our Chief Investment Officer since May 2025. Mr. Williams brings over 20 years
of experience at the forefront of
Wall Street, where he has consistently driven performance through strategic insight, innovation, and
 disciplined investment management. Mr. Williams began his
investment career during the Web 1.0 era at Credit Suisse from 1999 to 2000,
where he was part of the Internet Financial Services team. He went on to hold senior roles
at OppenheimerFunds from 2002 to 2013
and Wafra Inc. from 2015 to 2025, managing multi-billion dollar global and domestic equity portfolios and leading high-
performing
investment teams. At Wafra, Mr. Williams grew public markets assets significantly, delivering asymmetric positive returns.
Under his leadership, Wafra’s
Global Equity strategy achieved strong performance across every rolling five-year period.
At OppenheimerFunds, he was a highly-regarded equity analyst and sole
portfolio manager for one of the firm’s flagship funds.
 Before becoming CIO of Streamex Corp, Mr. Williams served as Strategic Advisor on Capital Markets for
Streamex Exchange Corporation
 to help craft the company’s investment strategy. In his current role, he leverages deep capital markets expertise to lead investment
strategy and guide Streamex’s mission to tokenize real-world assets within the commodities space. Mr. Williams is also an active
 mentor and speaker, having
volunteered with the Michael Price Student Investment Fund at NYU Stern School of Business. He holds
a BA from the University of Florida and was a recipient of the
Stern Fellowship at the NYU Stern School of Business where he earned
his MBA.
 
Kori
Handy. Mr. Handy has served as our Vice President of Product and Design since May 2026. Mr. Handy leads
product strategy, design, and customer experience as
the company builds the infrastructure powering the next generation of programmable
real-world assets. With more than 18 years of experience designing and scaling
fintech, banking, payments, wealth management, and enterprise
software, Mr. Handy has helped launch products used by millions of customers globally while working
with organizations including PayPal
([●] to [●]), Microsoft ([●] to [●]), DraftKings ([●] to [●]), Groundfloor Finance
(August 2024 to May 2026), Expedia ([●] to [●]),
and numerous venture-backed startups. His work spans consumer
and institutional financial products, with a focus on creating trusted, intuitive experiences that simplify
complex financial systems.
Throughout his career, Mr. Handy has founded multiple technology companies, raised venture capital, helped secure more than $40 million
in startup funding, and played key roles in successful acquisitions and high-growth companies. From December 2021 to February 2024,
as Founder and CEO of Kepler
Savings, he built a modern retirement platform designed for hourly workers, establishing partnerships
with nationally recognized brands while reimagining how millions
of Americans save for retirement. At Streamex, Mr. Handy is focused
on redefining how institutions interact with real-world assets, combining product innovation,
exceptional design, and financial infrastructure
to build a platform that makes assets more accessible, programmable, and valuable. He believes the future of finance will
be defined
by products that earn trust through simplicity, transparency, and outstanding user experience.
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Laura
Kiernan. Ms. Kiernan has served as our Head of Investor Relations since September 2026. Ms. Kiernan is an award-winning
 investor relations and capital
markets executive with 30+ years of experience advising Fortune 500, Russell 2000, high-growth public
and private companies, executive teams, and Boards through
transformative moments. She specializes in developing strategies that optimize
 valuation and corporate reputation through investor storytelling, shareholder
engagement, valuation analysis, financial communications,
capital raising, investor targeting, activism preparedness, short surveillance, and strategic transactions. Ms.
Kiernan has built and
led nationally recognized investor relations programs across technology, media, consumer, luxury, industrial, and emerging growth sectors.
She
has partnered with management teams through IPO readiness, complex securities offerings, M&A transactions, private equity transitions,
activist situations, and periods
of significant market dislocation. Her work has contributed to meaningful valuation expansion, including
award-winning programs at Ubiquiti (December 2016 to April
2019) and WWE (June 2013 to December 2016). Ms. Kiernan previously served
as Vice President of Investor Relations at Clear Channel Outdoor Holdings, Inc. from
September 2025 to September 2026, where she led investor
strategy, shareholder communications, and capital markets engagement. She has served on the NIRI NY
Board for more than 8 years and has
been a volunteer with NIRI National for 26 years. From January 2019 to August 2025, she previously founded and led High Touch
Investor
 Relations, advising global companies on investor strategy, valuation improvement, and financial communications. Ms. Kiernan has been
 recognized by
Institutional Investor’s All-America Management Team rankings, including being named a top-ranked Investor Relations
Officer in Technology, Media & Telecom. She
is a Certified Public Accountant (CPA), Investor Relations Charter holder (IRC), a 2026
NIRI Fellow, and an NYU Stern Scholar, earning her MBA in Finance and
Strategy from New York University’s Stern School of Business.
 
Summary
Compensation Table
 
The
following table sets forth the names and positions of: (i) each person who served as our principal executive officer during the year
ended December 31, 2025; (ii)
our two most highly compensated executive officers, other than our principal executive officer,
who was serving as an executive officer, as determined in accordance
with the rules and regulations promulgated by the SEC, as of December
31, 2025, with compensation of $100,000 or more, and (iii) an additional individual for whom
disclosure would have been provided pursuant
 to clause (ii) but for the fact that the individual was not serving as our executive officer at December 31, 2025
(collectively our “Named
Executive Officers”):
 

Name
and principal position   Year    
Salary

($)    
Bonus

($)    

Stock
Awards
($) (1)    

Option
Awards
($)(1)    

All
Other
Compensation

($)    
Total

($)  
Karl Henry McPhie, Chief Executive
Officer and
Director (2)   2025       -      -      -      -      101,366(3)     101,366 
    2024       -      -      -      -      -      - 
                                                 
Anthony Amato, former Chief Executive Officer,
former Chairman and former Director (4)   2025       168,750      -      5,135,682(5)     -      435,326(6)(7)     5,739,758 
    2024       145,833      -      1,140,046(8)     965,592(9)    40,000(6)     2,291,471 
                                                 
Ferdinand Groenewald, Former Chief Financial
Officer and Interim Chief Financial Officer (8)   2025       56,250      -      1,196,550(9)     -      180,000(10)     1,432,800 
    2024       -      -      -      -      106,500(10)     106,500 
                                                 
Mitchell Williams, Chief Investment Officer
(11)   2025       294,444      -      5,050,000(12)    -      -      5,344,444 
    2024       -      -      -      -      -      - 
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(1) In
accordance with SEC rules, this column reflects the aggregate fair value of the stock awards or option awards, as applicable, granted
during the respective
fiscal year computed as of their respective grant dates in accordance with Financial Accounting Standard Board
Accounting Standards Codification Topic 718
for share-based compensation transactions. The assumptions made in the valuation of the
share-based payments are contained in Notes 7 and 8 to our financial
statements in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2025.

(2) Mr.
McPhie has served as our Chief Executive Officer and a Director since May 28, 2025.
(3) Represents
consulting fees paid in Canadian dollar of CAD 170,158 translated at the average conversion rate from May 28 through December 31,
2025.
(4) Mr.
Amato served as our Chief Executive Officer from April 30, 2024 to May 28, 2025, as our Chairman from September 11, 2024 to May 28,
2025 and as a

Director from April 30, 2024 through November 18, 2025.
(5) Represents
(i) a common stock award of 212,500 fully vested and issued shares on March 11, 2025, of $95,179, related to his restricted stock
 unit award

granted on September 11, 2024; (ii) a common stock award of 23,345 fully vested shares granted on April 24, 2025, of $19,610;
(iii) 1,062,500 fully vested and
issued shares on May 28, 2025, of $475,894, related to his restricted stock unit award granted on
September 11, 2024, that were accelerated and deemed fully
vested in connection with the amendment to his Executive Employment Agreement
relating to the Company’s acquisition of Streamex Exchange; and (iv) a
common stock award of 900,000 fully vested shares granted
on May 29, 2025, of $4,545,000.

(6) Represents
consulting fees and board fees.
(7) Represents
severance pay of $400,000.
(8) Mr.
Groenewald served as our Interim Chief Financial Officer from June 5, 2024 until September 30, 2025, and as our Chief
Financial Officer from October 1,

2025 until his resignation, effective March 15, 2026.
(9) Represents
(i) a common stock award of 25,000 fully vested shares granted on January 13, 2025 of $35,000 (ii) a common stock award of 35,000
fully vested

shares granted on April 24, 2025 of $29,400 (iii) a common stock award of 175,000 fully vested shares granted on May
29, 2025 of $883,750 and (iv) a
common stock award of 60,000 fully vested shares granted on November 18, 2025 of $248,400.

(10) Represents
consulting fees.
(11) Mitchell
Williams has served as our Chief Investment Officer since May 2025.
(12) Represents
1,000,000 unvested restricted stock units granted on May 29, 2025, of which 611,111 vest on April 29, 2026, 55,557 vest on May 29,
2026, 166,667

vest on August 29, 2026 and 166,665 vest on November 29, 2026, subject to continued service.
 
Narrative
Disclosure to Summary Compensation Table
 
Executive
Employment Agreements
 
Karl
Henry McPhie
 
On
November 18, 2025, the Company entered into an employment agreement with Mr. McPhie (the “McPhie Agreement”), effective November
1, 2025. Under the
McPhie Agreement, Mr. McPhie will receive an annual base salary of $225,000 and will be eligible for an annual bonus
targeted at 65% of base salary, with the actual
amount determined by the Board based on performance. Mr. McPhie will also be granted
100,000 fully vested shares of common stock and 900,000 restricted stock
units that vest in equal quarterly installments over four years,
in each case subject to his continued service. The McPhie Agreement includes customary confidentiality,
indemnification and director
and officer insurance protections and provides that, if the Company terminates Mr. McPhie without cause, if he resigns for good reason,
or
if his employment terminates in connection with a change in control, he will be entitled to severance benefits consisting of a lump-sum
cash payment equal to two times
his annual base salary and target bonus (or highest bonus paid in the prior two years, if greater), continued
benefits and accelerated vesting of outstanding equity awards,
with performance awards treated as earned at maximum unless otherwise
provided.
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Mitchell
Williams
 
On
 May 30, 2025 the Company entered into an Employment Agreement (the “Williams Agreement”) which became effective May 28, 2025,
 by and between the
Company and Mr. Williams. Under the Williams Agreement, Mr. Williams will receive an annual base salary of $500,000
and shall be entitled to a minimum Annual
Bonus for 2025 equal to 100% of the Annual Salary, not subject to proration, paid when annual
bonuses are normally paid to employees (the “2025 Minimum Bonus”),
provided, however, that if the Company terminates Mr.
Williams’ employment for Cause or Mr. Williams resigns without Good Reason prior to the payment of the 2025
Minimum Bonus, he shall
forfeit his entitlement to the 2025 Minimum Bonus. Additionally, in the event of a Liquidity Event prior to the payment of the 2025 Minimum
Bonus, it shall be paid upon the occurrence of the Liquidity Event. Mr. Williams also was granted 1,000,000 restricted stock units that
vesting as follows in each case
subject to his continued service: (i) six hundred eleven thousand one hundred eleven (611,111) of the
Awarded Shares shall vest and become issuable on April 29, 2026
(the “First Vesting Date”), (ii) fifty-five thousand five
hundred fifty-seven (55,557) of the Awarded Shares shall vest and become issuable on May 29, 2026, (iii) one
hundred sixty-six thousand
six hundred sixty-seven (166,667) of the Awarded Shares shall vest and become issuable on August 29, 2026, and (iv) one hundred sixty-six
thousand six hundred sixty-five (166,665) of the Awarded Shares shall vest and become issuable on November 29, 2026. 
 
Anthony
Amato
 
On
September 11, 2024, the Company entered into an Executive Employment Agreement (the “Amato Agreement”) which became effective
August 1, 2024, by and
between the Company and Mr. Amato. Under the Amato Agreement, effective August 1, 2024, Mr. Amato was to serve
as Chief Executive Officer and receive a base
salary of $300,000 annually, and was eligible for a discretionary bonus equal to 60% of
this salary. On September 11, 2024, he was granted stock options for 2,400,000
shares at an exercise price of $0.4479 per share, with
half immediately vested and the remainder vesting biannually over four years. Additionally, Mr. Amato received
275,000 fully vested restricted
shares and another 1,275,000 restricted shares vesting biannually over three years.
 
On
 May 30, 2025, in connection with Mr. Amato’s resignation pursuant to the Share Purchase Agreement, the Company and Mr. Amato entered
 into (i) a First
Amendment to the Executive Employment Agreement (the “First Amendment”) and (ii) a letter agreement (the
“Right to Place”). Pursuant to the First Amendment,
upon the effectiveness of Mr. Amato’s resignation, Mr. Amato was
entitled to severance pay of $400,000, less applicable deductions, payable in equal installments over
eight months and full acceleration
of all outstanding equity awards, which will become fully vested and exercisable, with an extended post-resignation exercise period
for
his stock options. Pursuant to the Right to Place, Mr. Amato agreed not to sell his securities of the Company for a period of 12 months
without first offering them to
the Company. The Right to Place provided the Company with a limited right to purchase such shares prior
to any third-party sale.
 
Ferdinand
Groenewald
 
Groenewald
Employment Agreement
 
On
November 18, 2025, the Company entered into an employment agreement with the Company’s Chief Financial Officer, Ferdinand Groenewald
(the “Groenewald
Employment Agreement”), effective October 1, 2025. Under the Groenewald Employment Agreement, Mr. Groenewald
will receive an annual base salary of $225,000
and will be eligible to receive an annual incentive package with a target value equal
 to 65% of base salary, payable in cash and equity, based on performance goals
established by the Board. For 2025, he will be entitled
to a prorated annual bonus based on the portion of the year employed.
 
Following stockholder approval on December 30,
2025 of an increase in the number of shares available under the 2023 Plan, on January 8, 2026, Mr. Groenewald was
granted an award of
500,000 restricted stock units, in satisfaction of the equity grants contemplated by the Groenewald Employment Agreement. In connection
with his
separation, this award was reduced to 301,500 restricted stock units, all of which vested on March 15, 2026.
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The
 Groenewald Employment Agreement also includes customary confidentiality covenants, indemnification protections, directors’ and
 officers’ liability insurance
coverage, and clawback provisions applicable to incentive compensation.
 
If
 the Company terminates Mr. Groenewald without cause, if he resigns for good reason, or if his employment terminates in connection with
a change in control or
fundamental transaction, he will be entitled to severance benefits, subject to his execution of a release. If
 such termination occurs within the first six months of
employment, severance consists of six months of base salary and full acceleration
of unvested equity awards; if after six months, severance consists of twelve months of
base salary and full acceleration of unvested
equity awards. In either case, he will also receive a prorated target bonus for the year of termination and up to twelve
months of COBRA
coverage paid or reimbursed by the Company.
 
Stockholder
Advisory Vote on Executive Compensation
 
At
our 2025 annual meeting of stockholders, our stockholders voted on a non-binding, advisory basis to approve the compensation of our named
executive officers.
Consistent with our practice of holding such advisory votes every three years, we are not asking stockholders to
vote on the compensation of our named executive
officers at the Annual Meeting. The next advisory vote on the compensation of our named
executive officers is expected to be held at our 2028 annual meeting of
stockholders.
 
No
Tax Gross-Ups
 
We
do not make gross-up payments to cover our executives’ personal income taxes that may pertain to any of the compensation paid by
us.
 
Policy
on the Timing of Awards of Options and Other Option-Like Instruments
 
The
board of directors approves with the recommendation of the compensation committee to grant equity awards based on performance. The board
of directors has not
established policies and practices (whether written or otherwise) regarding the timing of option grants or other
awards in relation to the release of material non-public
information (“MNPI”) and does not take MNPI into account when determining
the timing and terms of stock option or other equity awards to executive officers. The
Company does not time the disclosure of MNPI,
whether positive or negative, for the purpose of affecting the value of executive compensation.
 
Streamex
Corp. 2023 Long-Term Incentive Plan
 
On
 December 27, 2022, our Board adopted the Streamex Corp 2023 Long-Term Incentive Plan (the “2023 Plan”), which provides for
 the grant of incentive stock
options, nonqualified stock options, stock appreciation rights (“SARs”), restricted stock, restricted
stock units, performance awards, dividend equivalent rights, other
awards, performance goals, and tandem awards which may be granted
singly or in combination, or in tandem, and that may be paid in cash, shares of our Common
Stock, or other consideration, or any combination
thereof, to employees, directors and consultants, to be granted from time to time as determined by our Board or its
designees. Our stockholders
approved the 2023 Plan on February 7, 2023 (the “Effective Date”). On December 18, 2023, our stockholders approved an increase
to the
total number of shares of Common Stock authorized for issuance under the 2023 Plan by 350,000, to a total of 876,595 shares (in
each case, as adjusted to reflect the 1-
for-10 reverse stock split effected on February 1, 2024). On December 31, 2024, our stockholders
approved a second increase to the total number of shares of Common
Stock authorized for issuance under the 2023 Plan by an additional
3,500,000, to a total of 4,376,595 shares. On September 5, 2025, our stockholders approved a third
increase to the total number of shares
of Common Stock authorized for issuance under the 2023 Plan by an additional 10,359,211 shares, to a total of 14,735,806 shares
of our
Common Stock. And, on December 30, 2025, our stockholders approved a fourth increase to the total number of shares of Common Stock authorized
for issuance
under the 2023 Plan by an additional 22,494,324 shares, to a total of 37,230,130 shares of our Common Stock. As of the Record
Date, there were 11,505,851 shares
remaining available for future issuance of awards under the 2023 Plan. The 2023 Plan will terminate
 on the tenth anniversary of the Effective Date, unless earlier
terminated by our Board.
 
ViralClear
Pharmaceuticals, Inc. 2019 Equity Incentive Plan
 
On
September 24, 2019, the board of directors (the “ViralClear Board”) of ViralClear approved the ViralClear Plan, subject to
stockholder approval, which provides for
the grant of incentive stock options, nonqualified stock options, stock appreciation rights
(“SARs”), restricted stock, and restricted stock units to key employees, key
contractors, and outside directors of ViralClear,
to be granted from time to time as determined by the ViralClear Board or its designee. An aggregate of 4,000,000 shares
of the ViralClear
common stock are reserved for issuance under the ViralClear Plan.
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Outstanding
Equity Awards at Fiscal Year-End
 
The
 following table sets forth information regarding equity awards that have been previously awarded to each of the named executive officers
and which remained
outstanding as of December 31, 2025.
 

Name  

Number
of
Securities

underlying
Unexercised
Options
(#)
Exercisable    

Number
of
Securities

underlying
Unexercised
Options
(#)

Unexercisable    

Option
Exercise

Price
($/Sh)    

Option
Expiration

Date  

Number
of
Shares
or
Units
of
Stock

that
have
not

Vested
(#)    

Market
Value
of
Shares
of

Units
That
Have

Not
Vested
($)(1)    

Equity
Incentive

Plan
Awards:

Number
of
Unearned

Shares,
Units
or
Other
Rights

that
Have
Not
Vested

(#)    

Equity
Incentive

Plan
Awards:

Market
of
Payout
Value
of

Unearned
Shares,
Units
or
Other
Rights

that
Have
Not
Vested

($)  
Anthony
Amato     2,400,000(2)    -    $ 0.4479    9/11/2034     -      -      -      - 
                                                      
Karl Henry
McPhie     -      -      -          -      -      -      - 
                                                      
Ferdinand
Groenewald     -      -      -          -      -      -      - 
                                                      
Mitchell
Williams     -      -      -          1,000,000(3)  $ 3,030,000      -      - 
 
(1) Represents
the market value of the shares underlying the stock awards not yet vested as of December 31, 2025, based on the closing price of
our common stock on

The Nasdaq Stock Market LLC of $3.03 on December 31, 2025.
   
(2) On
May 23, 2025, in connection with the Company’s acquisition of Streamex Exchange, the Company entered into an amendment to the
Executive Employment

Agreement with Mr. Amato, its former Chief Executive Officer. Pursuant to the amendment, all previously granted
equity awards to Mr. Amato including vested
and unvested stock options were accelerated and deemed fully vested and nonforfeitable
as of May 28, 2025. In addition, the post-resignation exercise period for all
vested options was extended to the later of the original
expiration date or 36 months following the transaction closing.

   
(3) Mr.
Williams was granted 1,000,000 RSUs on May 29, 2025, which 611,111 vest on April 29, 2026, 55,557 vest on May 29, 2026, 166,667 vest
on August 29, 2026

and 166,665 vest on November 29, 2026, subject to his continued service.
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Director
Compensation
 

The
following table presents the total compensation for each person who served as a non-employee director of our Board during the fiscal
year ended December 31,
2025. Other than as set forth in the table and described more fully below, we did not pay any compensation, reimburse
any expense of, make any equity awards or non-
equity awards to, or pay any other compensation to any of the other members of our Board
in such period.
 

Name  

Fees
Earned
or
Paid in
Cash
($)    

Stock
Awards
($) (1)    

Option
Awards
($) (1)    

All
Other
Compensation

($) (1)     Total
($)  
Chris Baer (3)   $ 25,326    $ 537,110(2)  $ -    $ -    $ 562,436 
Donald Browne (4)   $ 38,764    $ 537,110(2)  $ -    $ -    $ 575,874 
Steven Abelman (5)   $ 25,326    $ 537,110(2)  $ -    $ -    $ 562,436 
Anthony Amato (6)   $ 25,326    $ -    $ -    $ -    $ 25,326 
Karl Henry McPhie (7)   $ -    $ -    $ -    $ -    $ - 
Kevin Gopaul (8)   $ 13,438    $ -    $ -    $ -    $ 13,438 
Morgan Lekstrom (9)   $ 82,242    $ -    $ -    $ -    $ 82,242 
Total:   $ 210,422    $ 1,611,330    $ -    $ -    $ 1,821,752 
 
(1) In
accordance with SEC rules, this column reflects the aggregate fair value of stock or option awards granted during the fiscal year
ended December 31, 2025,

computed as of their respective grant dates in accordance with Financial Accounting Standard Board Accounting
Standards Codification Topic 718 for share-based
compensation transactions.

 
 (2) Represents
(i) a common stock award of 23,345 fully vested shares granted and issued on April 24, 2025 and (ii) a common stock award of 125,000
fully vested

shares granted and issued on November 18, 2025 to each of the respective directors.
   
(3) Mr.
Baer resigned as a member of the Company’s board of directors on November 18, 2025.
   
(4) Mr.
Browne accepted the chair of the audit committee position upon the resignation of Mr. Abelman.
   
(5) Mr.
Abelman resigned as a member of the Company’s board of directors on November 18, 2025.
   
(6) Mr.
Amato resigned as a member of the Company’s board of directors on November 18, 2025.
   
(7) On
May 28, 2025, the Board appointed Mr. McPhie to serve as a director.
   
(8) On
November 18, 2025, the Board appointed Kevin Gopaul to serve as an independent director.
   
(9) On
May 28, 2025, Mr. Lekstrom was appointed as the Interim Chairman of the Board. On November 18, 2025, the Company entered into the
Interim Chairman of

the Board Agreement with Mr. Lekstrom.
 
On
February 3, 2026, we executed an offer letter (the “Marciano Offer Letter”) with Mr. Marciano in connection with his appointment.
As set forth in the Marciano
Offer Letter, Mr. Marciano will receive compensation consistent with the Company’s non-employee director
compensation policy as in effect from time to time. Under
the Company’s current policy, Mr. Marciano is entitled to an annual cash
 retainer of $40,000, as well as an additional annual retainer of $25,000 for each Board
committee on which he serves. Mr. Marciano is
 also eligible to receive annual equity compensation, the amount and form of which will be determined by the
Compensation Committee in
accordance with the Company’s equity compensation policies.
 
On
March 3, 2026, we executed an offer letter with Shawn Matthews (the “Matthews Offer Letter”), in connection with Mr. Matthews’
appointment. Pursuant to the
Matthews Offer Letter, Mr. Matthews will receive compensation consistent with the Company’s non-employee
director compensation policy, as in effect from time to
time. Under the Company’s current policy, Mr. Matthews is entitled to an
annual cash retainer of $40,000, as well as an additional annual retainer of $25,000 for each
Board committee on which he serves. Mr.
Matthews received a restricted stock award for 100,000 shares of common stock in connection with such appointment. Mr.
Matthews is also
 eligible to receive additional annual equity compensation, the amount and form of which will be determined by the Company’s Compensation
Committee in accordance with the Company’s equity compensation policies. The Company will provide Mr. Matthews with the same indemnification
rights afforded to
its other directors under its governing documents and applicable law, including the advancement of expenses to the
fullest extent permitted. Additionally, the Company
will maintain directors and officers liability insurance covering Mr. Matthews in
his capacity as a director, on terms no less favorable than those applicable to other
members of the Board. Such coverage will remain
 in effect for the duration of Mr. Matthews’ service and for any applicable tail period following his departure, as
required by
law or Company policy.
 
On
November 18, 2025, we executed an offer letter (the “Gopaul Offer Letter”) with Kevin Gopaul in connection with Mr. Gopaul’s
appointment. As set forth in the
Gopaul Offer Letter, Mr. Gopaul will receive compensation consistent with the Company’s non-employee
director compensation policy as in effect from time to time.
Under the Company’s current policy, Mr. Gopaul is entitled to an annual
cash retainer of $40,000, as well as an additional annual retainer of $25,000 for each Board
committee on which he serves. Mr. Gopaul
 is also eligible to receive annual equity compensation, the amount and form of which will be determined by the
Compensation Committee
in accordance with the Company’s equity compensation policies.
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Equity
Compensation Plan Information
 
The
 following table provides certain information as of December 31, 2025, with respect to our equity compensation plans under which our equity
 securities are
authorized for issuance:
 

Plan
category  

Number
of
securities
to

be
issued
upon

exercise
of
outstanding

options
(a)    

Weighted-
average
exercise
price
of

outstanding
options

(b)    

Securities
remaining

available
for
future

issuance
under
equity
compensation

plans
(excluding
securities

reflected
in
column
(a))

(c)  
Equity compensation plans approved
by security holders(1)     -    $ -      26,123,506 
Equity compensation
plans not approved by security holders(2)                   -    $          -      2,915,071 
Total     -    $ -      29,038,577 
 
(1)
Represents shares available for issuance under the 2023 Plan.
 
(2)
Represents shares available for issuance under the ViralClear Plan.
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PAY
VERSUS PERFORMANCE
 

As
required by Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(v) of Regulation S-K, the following
table sets forth
information regarding compensation for our principal executive officers (“PEOs”) and our other named executive
 officers (“Non-PEO NEOs”), and our financial
performance, for fiscal years 2025, 2024 and 2023. As a smaller reporting company,
we are not required to present peer group total shareholder return or a company-
selected measure.
 

Year 

Summary
Compensation

Table Total
for PEO 1 ($)

(1)   

Compensation
Actually Paid
to PEO 1 ($)

(1)(4)   

Summary
Compensation

Table Total
for PEO 2 ($)

(2)   

Compensation
Actually Paid
to PEO 2 ($)

(2)(4)   

Summary
Compensation

Table Total
for Former
PEO ($)(3)   

Compensation
Actually Paid

to Former
PEO ($)(3)(4)   

Average
Summary

Compensation
Table Total

for Non-PEO
NEOs ($)(5)   

Average
Compensation
Actually Paid
to Non-PEO

NEOs ($)(4)(5)   

Value
of
Initial Fixed

$100
Investment
Based on

Total
Shareholder
Return ($)

(6)   
Net
Income
(Loss) ($)(7)  

2025   101,366    101,366    5,168,686    13,797,217    -    -    3,388,622    2,378,747    72.14    (462,775,000)
2024   -    -    2,291,471    8,669,660    59,926    59,926    240,551    124,239    35.48    (10,330,000)
2023   -    -    -    -    1,808,810    1,808,810    737,838    463,972    113.10    (29,041,000)
 
(1) Represents
the total compensation reported in the Summary Compensation Table for Karl Henry McPhie, who has served as our Chief Executive Officer
since May

28, 2025, and the related compensation actually paid. Mr. McPhie did not serve as our PEO in 2024 or 2023.
(2) Represents
the total compensation reported in the Summary Compensation Table for Anthony Amato, who served as our Chief Executive Officer from
April 30,

2024 to May 28, 2025, and the related compensation actually paid.
(3) Represents
 the total compensation reported in the Summary Compensation Table for Kenneth L. Londoner, who served as our Chief Executive Officer
 until

February 27, 2024, and the related compensation actually paid.
(4) Compensation
actually paid is computed in accordance with Item 402(v) of Regulation S-K and does not reflect amounts actually earned, realized
 or received

during the applicable year. It is calculated as the Summary Compensation Table total, less the grant date fair value
of equity awards reported in that table, adjusted
for the fair value of equity awards as described in the tables below. Restricted
 stock and restricted stock unit fair values are based on the closing price of our
common stock on the applicable measurement date.
Stock option fair values were determined using the Black-Scholes option pricing model; for options that vested
in 2025, the assumptions
 at the March 11, 2025 and May 28, 2025 vesting dates were: stock price of $0.7376 and $5.85; expected volatility of 147.96% and
152.47%;
risk-free rate of 4.03% and 4.05%; expected term of 4.75 and 4.65 years; and no dividends. No dividends were paid on unvested awards.

(5) The
Non-PEO NEOs were: for 2025, Ferdinand Groenewald and Mitchell Williams; for 2024, Ferdinand Groenewald, Frederick D. Hrkac and Steven
Chaussy; and
for 2023, Steven Chaussy and Steven Buhaly.

(6) Assumes
$100 was invested in our common stock on December 30, 2022, the last trading day before the earliest year in the table, and is valued
as of the last trading
day of each year presented. We have not paid dividends. The closing prices of our common stock on The Nasdaq
Capital Market were $4.20 on December 30, 2022,
$4.75 on December 29, 2023, $1.49 on December 31, 2024 and $3.03 on December 31,
2025.

(7) Represents
 net loss attributable to Streamex Corp. (formerly BioSig Technologies, Inc.) as reported in our audited consolidated financial statements
 for the
applicable year.

 
Reconciliation
of Compensation Actually Paid
 
To
calculate compensation actually paid, the following amounts were deducted from and added to (as applicable) the “Total” compensation
reported in the Summary
Compensation Table:
 
PEO
1 - Karl Henry McPhie
 

Year  

Summary
Compensation

Table Total
($)    

Less:
Reported
Value of
Equity
Awards

($)(a)    

Plus:
Year-

End Fair
Value of
Unvested
Awards
Granted
During

the Year
($)    

Plus/(Less):
Change in
Fair Value
of Prior-

Year
Awards

Unvested
at Year-
End ($)    

Plus:
Fair

Value at
Vesting

of
Awards
Granted

and
Vested
During

the Year
($)    

Plus/(Less):
Change in
Fair Value
of Prior-

Year
Awards
Vested

During the
Year ($)    

Less:
Prior
Year-

End Fair
Value
of
Awards

Forfeited
During

the Year
($)    

Compensation
Actually Paid

($)  
2025     101,366      -      -      -      -      -      -      101,366 

 
PEO
2 - Anthony Amato(b)

 

Year  

Summary
Compensation

Table Total
($)    

Less:
Reported
Value of
Equity

Awards ($)
(a)    

Plus:
Year-End
Fair Value

of
Unvested
Awards
Granted

During the
Year ($)    

Plus/(Less):
Change in
Fair Value
of Prior-

Year
Awards

Unvested
at Year-
End ($)    

Plus:
Fair
Value at

Vesting of
Awards
Granted

and
Vested

During the
Year ($)    

Plus/(Less):
Change in
Fair Value
of Prior-

Year
Awards
Vested

During the
Year ($)    

Less:
Prior
Year-

End Fair
Value of
Awards

Forfeited
During

the Year
($)    

Compensation
Actually Paid

($)  
2025     5,168,686      (4,564,610)     -      -      4,564,610      8,628,531      -      13,797,217 
2024     2,291,471      (2,105,638)     5,319,323      2,453,981      754,023      -      (43,500)     8,669,660 
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Former
PEO - Kenneth L. Londoner
 

Year  

Summary
Compensation

Table Total
($)    

Less:
Reported
Value of
Equity
Awards

($)(a)    

Plus:
Year-

End Fair
Value of
Unvested
Awards
Granted
During

the Year
($)    

Plus/(Less):
Change in
Fair Value
of Prior-

Year
Awards

Unvested
at Year-
End ($)    

Plus:
Fair

Value at
Vesting

of
Awards
Granted

and
Vested
During

the Year
($)    

Plus/(Less):
Change in
Fair Value
of Prior-

Year
Awards
Vested

During the
Year ($)    

Less:
Prior
Year-

End Fair
Value
of
Awards

Forfeited
During

the Year
($)    

Compensation
Actually Paid

($)  
2024     59,926      -      -      -      -      -      -      59,926 
2023     1,808,810      (831,908)     -      -      831,908      -      -      1,808,810 

 
 
Non-PEO
NEOs (Average)
 

Year  

Summary
Compensation

Table Total
($)    

Less:
Reported
Value of
Equity

Awards ($)
(a)    

Plus:
Year-End
Fair Value

of
Unvested
Awards
Granted

During the
Year ($)    

Plus/(Less):
Change in
Fair Value
of Prior-

Year
Awards

Unvested
at Year-
End ($)    

Plus:
Fair

Value at
Vesting

of
Awards
Granted

and
Vested
During

the Year
($)    

Plus/(Less):
Change in
Fair Value
of Prior-

Year
Awards
Vested

During the
Year ($)    

Less:
Prior

Year-End
Fair

Value
of
Awards

Forfeited
During

the Year
($)    

Compensation
Actually Paid

($)  
2025     3,388,622      (3,123,275)     1,515,000      -      598,400      -      -      2,378,747 
2024     240,551      (168,075)     -      -      162,192      31,832      (142,261)     124,239 
2023     737,838      (446,438)     -      -      172,572      -      -      463,972 

 
(a) Represents
the grant date fair value of stock awards and option awards reported in the Summary Compensation
Table for the applicable year.
(b) For
Mr. Amato, the 2025 change in fair value of prior-year awards vested during the year reflects
the vesting of 200,000 stock options and 212,500 restricted stock

units on March 11, 2025
and the accelerated vesting of the remaining 1,000,000 stock options and 1,062,500 restricted
stock units on May 28, 2025 under the First
Amendment to his Executive Employment Agreement,
 each measured from their December 31, 2024 fair value. Amounts for 2024 and 2023 are as previously
reported, presented separately for each PEO.

 
Relationship
Between Compensation Actually Paid and Performance
 
The
 following discussion describes the relationship between compensation actually paid to our PEOs and the average compensation actually
 paid to our Non-PEO
NEOs, on the one hand, and (i) our cumulative total shareholder return (“TSR”) and (ii) our net loss
attributed to Streamex Corp. common shareholders (“net loss”), on
the other hand, for fiscal years 2025, 2024 and 2023. Compensation
actually paid reflects changes in the fair value of equity awards and therefore does not represent
amounts actually earned, realized
or received by our executives.
 
Compensation
Actually Paid and Company TSR
 
Because
equity awards make up a significant portion of our executives’ compensation, compensation actually paid is directly affected by
changes in our stock price. Our
cumulative TSR declined from $113.10 in 2023 to $35.48 in 2024 and increased to $72.14 in 2025, based
on closing prices of $4.75, $1.49 and $3.03 at the end of each
year, respectively.
 

– 2023:
Compensation actually paid to Mr. Londoner equaled his Summary Compensation Table total of
$1.8 million because the equity awards granted to him
during the year were fully vested at
grant. Average compensation actually paid to our Non-PEO NEOs was $0.5 million.

– 2024:
Although TSR declined during the year, compensation actually paid to Mr. Amato ($8.7 million)
exceeded his Summary Compensation Table total
because the stock options and restricted stock
units granted to him on September 11, 2024 at $0.4479 per share were valued at the $1.49
closing price on
December 31, 2024. Average compensation actually paid to our Non-PEO NEOs
($0.1 million) was lower than their average Summary Compensation Table
total ($0.2 million),
primarily reflecting awards that failed to vest during the year.

– 2025:
As TSR increased by approximately 103% during the year, compensation actually paid to Mr.
Amato ($13.8 million) increased, primarily due to the
increase in the fair value of his 2024
stock options and restricted stock units from December 31, 2024 to their vesting dates, including
the accelerated vesting
on May 28, 2025, when our stock closed at $5.85, in connection with
 our acquisition of Streamex Exchange. Compensation actually paid to Mr. McPhie
equaled his
Summary Compensation Table total because he received no equity awards in 2025. Average compensation
actually paid to our Non-PEO NEOs
($2.4 million) was lower than their average Summary Compensation
Table total ($3.4 million), primarily because the restricted stock units granted to Mr.
Williams
on May 29, 2025, when our stock closed at $5.05, were valued at the $3.03 closing price on
December 31, 2025.

 
Compensation
Actually Paid and Net Loss
 
We
have not historically used net income (loss) as a performance measure in our executive compensation program, and we are not currently
profitable. Accordingly,
compensation actually paid has not been closely aligned with our net loss. Our net loss was $29.1 million in
2023, $10.5 million in 2024 and $462.8 million in 2025.
Compensation actually paid increased in 2024 even as our net loss decreased,
and increased again in 2025 even as our net loss increased significantly. In each year,
changes in compensation actually paid were driven
primarily by changes in our stock price and the timing of equity award grants and vesting, as described above, rather
than by our net
loss.
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AUDIT
COMMITTEE MATTERS
 

Audit
Committee Report
 

The
Audit Committee assists the Board in its general oversight of the Company’s financial reporting processes. The Audit Committee
Charter describes in greater
detail the full responsibilities of the Audit Committee. During each fiscal year, the Audit Committee reviews
 the Company’s financial statements, management
reports, internal control over financial reporting and audit matters. In connection
with these reviews, the Audit Committee meets with management and independent
public accountants at least once each quarter. The Audit
Committee schedules its meetings with a view to ensuring that it devotes appropriate attention to all of its
tasks. These meetings include,
whenever appropriate, executive sessions in which the Audit Committee meets separately with the independent public accountants,
financial
management personnel and legal counsel.
 
As
part of its review of audit matters, the Audit Committee supervises the relationship between the Company and its independent registered
public accountants,
including: having direct responsibility for their appointment, compensation and retention; reviewing the scope of
their audit services; approving audit and non-audit
services; and confirming the independence of the independent public accountants.
Together with senior members of the Company’s financial management team, the
Audit Committee reviewed the overall audit scope and
plans of the independent public accountants, the results of external audit examinations, and evaluations by
management of the Company’s
internal control over financial reporting and the quality of the Company’s financial reporting.
 
In
addition, the Audit Committee reviewed key initiatives and programs aimed at designing and maintaining an effective internal and disclosure
control structure.
As part of this process, the Audit Committee continued to monitor the scope and adequacy of the steps taken to maintain
the effectiveness of internal procedures and
controls.

 
In
 performing all of these functions, the Audit Committee acts in an oversight capacity. The Audit Committee reviews and discusses the quarterly
 and annual
consolidated financial statements with management, and the Company’s independent public accountants prior to their issuance.
 In its oversight role, the Audit
Committee relies on the work and assurances of the Company’s management, which is responsible
for establishing and maintaining adequate internal control over
financial reporting, preparing the financial statements and other reports
and maintaining policies relating to legal and regulatory compliance, ethics and conflicts of
interest. CBIZ CPAs P.C. (“CBIZ”)
was responsible for performing an independent audit of the consolidated financial statements and expressing an opinion on the
conformity
of those financial statements with accounting principles generally accepted in the United States of America. The reviews and discussions described in
this report relate to CBIZ’s audit of the Company’s consolidated
financial statements for the fiscal year ended December 31, 2025. CBIZ served as the Company’s
independent registered public accounting
firm until July 8, 2026, when the Audit Committee appointed EisnerAmper LLP as its successor for the fiscal year ending
December 31, 2026.
The Audit Committee
has reviewed and discussed the Company’s audited consolidated financial statements and related footnotes for the year
ended December
31, 2025, and the independent auditor’s report on those financial statements, with management and with our former auditor, CBIZ.

 
The
Audit Committee has reviewed with the independent public accountants the matters required to be discussed by the applicable requirements
 of the Public
Company Accounting Oversight Board and the SEC including a discussion with management and the independent public accountants
of the quality (and not merely
the acceptability) of the Company’s accounting principles, the reasonableness of significant estimates
and judgments and the disclosures in the Company’s financial
statements. In addition, the Audit Committee reviewed and discussed
with CBIZ matters related to its independence, including a review of audit and non-audit fees
and the written disclosures in the letter
 from CBIZ to the Audit Committee required by applicable requirements of the Public Company Accounting Oversight
Board regarding the independent
public accountant’s communication with the Audit Committee concerning independence. The Audit Committee concluded that
CBIZ was
independent from the Company and its management.
 
Taking
all these reviews and discussions into account, the Audit Committee recommended to the Board that the audited financial statements be
 included in the
Company’s Annual Report on Form 10-K for fiscal year 2025, for filing with the SEC.

 
AUDIT
COMMITTEE

 
Donald
F. Browne, Chairman
Anthony
Marciano
Kevin
Gopaul

 
The
 Report of the Audit Committee set forth in this Proxy Statement shall not be deemed to be “soliciting material” or to be
 “filed” with the SEC or subject to
Regulation 14A or 14C under the Exchange Act or to the liabilities of Section 18 of the
Exchange Act. In addition, it shall not be deemed incorporated by reference by
any statement that incorporates this Proxy Statement by
reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent
that the Company specifically
incorporates this information by reference.
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Fees
to Independent Registered Public Accounting Firms
 
The
following table presents the aggregate fees billed to the Company by CBIZ CPAs P.C. (“CBIZ”) and Marcum LLP (“Marcum”)
for professional services rendered
for the fiscal years ended December 31, 2025 and 2024:
 

    2025     2024  
Audit Fees   $ 659,950    $ 204,112 
Audit-Related Fees     -      - 
Tax Fees     -      - 
All other fees     -      - 
Total Fees   $ 659,950    $ 204,112 
 
Audit
Fees. This category consists of fees billed and expected to be billed for professional services rendered for the audit of the Company’s
annual financial statements,
review of the interim financial statements included in quarterly reports, and services that are normally
 provided by the Company’s independent registered public
accounting firm in connection with statutory and regulatory filings, including
registration statements filed with the Securities and Exchange Commission.
 
Audit-Related
Fees. This category consists of fees for services that are traditionally performed by the independent registered public accounting
 firm, including fees
billed or accrued primarily for employee benefit plan audits and other attestation services.
 
Tax
Fees. This category typically consists of professional services rendered by our independent registered public accounting firm for
tax compliance and tax advice.
 
All
other fees. This category consists of fees billed for products and services provided by our independent registered public accountant,
other than those disclosed above.
 
Pre-Approval
Policies and Procedures
 
Our
 audit committee pre-approves all auditing services and all permitted non-auditing services (including the fees and terms thereof) to
 be performed by our
independent registered public accounting firm, except for de minimis non-audit services that are approved by the
audit committee prior to the completion of the audit.
The audit committee may form and delegate authority to subcommittees consisting
of one or more members when appropriate, including the authority to grant pre-
approvals of audit and permitted non-auditing services,
provided that decisions of such subcommittee to grant pre-approval are presented to the full audit committee at
its next scheduled meeting.
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PROPOSAL
2: APPROVAL OF A REVERSE STOCK SPLIT
 
Background
and Proposed Amendment
 
Our
Certificate of Incorporation, as amended to date, currently authorizes the Company to issue a total of 501,000,000 shares of capital
stock, consisting of 500,000,000
shares of Common Stock, par value $0.001 per share, and 1,000,000 shares of preferred stock, par value
$0.001 per share.
 
On
October 30, 2026, subject to stockholder approval, the Board approved an amendment to our Certificate of Incorporation to, at the discretion
of the Board, effect the
Reverse Stock Split of the Common Stock at a ratio of 1-for-2 to 1-for-20, including shares held by the Company
as treasury shares, with the exact exchange ratio and
timing to be determined by the Board of the Company at its discretion. The primary
goal of the Reverse Stock Split is to increase the per share market price of our
Common Stock to meet the minimum per share bid price
requirements for continued listing on Nasdaq. We believe that a range of Reverse Stock Split ratios provides us
with the most flexibility
to achieve the desired results of the Reverse Stock Split. The Reverse Stock Split is not intended as, and will not have the effect of,
a “going
private transaction” covered by Rule 13e-3 promulgated under the Exchange Act. The Reverse Stock Split is not intended
to modify the rights of existing stockholders
in any material respect.
 
If
the Reverse Stock Split Proposal is approved by our stockholders and the Reverse Stock Split is effected, up to every 20 shares of our
outstanding Common Stock
would be combined and reclassified into one share of Common Stock. The actual timing for implementation of the
Reverse Stock Split would be determined by the
Board based upon its evaluation as to when such action would be most advantageous to the
Company and its stockholders. Notwithstanding approval of the Reverse
Stock Split Proposal by our stockholders, the Board will have the
sole authority to elect whether or not and when to amend our Certificate of Incorporation to effect the
Reverse Stock Split. If the Reverse
Stock Split Proposal is approved by our stockholders, the Board will make a determination as to whether effecting the Reverse Stock
Split
is in the best interests of the Company and our stockholders in light of, among other things, the Company’s ability to increase
the trading price of our Common
Stock to meet the minimum stock price standards of Nasdaq without effecting the Reverse Stock Split,
the per share price of the Common Stock immediately prior to the
Reverse Stock Split and the expected stability of the per share price
of the Common Stock following the Reverse Stock Split. If the Board determines that it is in the best
interests of the Company and its
 stockholders to effect the Reverse Stock Split, it will hold a Board meeting to determine the ratio of the Reverse Stock Split. On
February
1, 2024, we previously effected a reverse stock split of our Common Stock at a ratio of 1-for-10. For additional information concerning
the factors the Board
will consider in deciding whether to effect the Reverse Stock Split, see “— Determination of the
Reverse Stock Split Ratio” and “— Board Discretion to Effect the
Reverse Stock Split.”
 
The
text of the proposed amendment to the Company’s Certificate of Incorporation to effect the Reverse Stock Split (the “Reverse
Stock Split Amendment”) is included
as Annex A to this Proxy Statement. If the Reverse Stock Split Proposal is approved
by the Company’s stockholders, the Company will have the authority to file the
Reverse Stock Split Amendment with the Secretary
of State of the State of Delaware, which will become effective upon its filing; provided, however, that the Reverse
Stock Split
Amendment is subject to revision to include such changes as may be required by the office of the Secretary of State of the State of Delaware
and as the
Board deems necessary and advisable. The Board has determined that the amendment is advisable and in the best interests of
the Company and its stockholders and has
submitted the amendment for consideration by our stockholders at the Annual Meeting.
 
Reasons
for the Reverse Stock Split Amendment
 
On
 the date of the mailing of this proxy statement, our Common Stock was listed on the Nasdaq Capital Market under the symbol “STEX.”
The continued listing
requirements of Nasdaq, among other things, require that our Common Stock must maintain a closing bid price in
excess of $1.00 per share. We have in the past been,
and may in the future be, unable to comply with certain of the listing standards
that we are required to meet to maintain the listing of our Common Stock on Nasdaq. 
 
If
our Common Stock is delisted from Nasdaq, the Board believes that the trading market for our Common Stock could become significantly
less liquid, which could
reduce the trading price of our Common Stock and increase the transaction costs of trading in shares of our
Common Stock.
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If
the Reverse Stock Split Amendment is effected, it would cause a decrease in the total number of shares of our Common Stock outstanding
and increase the market
price of our Common Stock. The Board intends to effect the Reverse Stock Split only if it believes that a decrease
in the number of shares outstanding is in the best
interests of the Company and our stockholders and is likely to improve the trading
price of our Common Stock and improve the likelihood that we will be allowed to
maintain our listing on Nasdaq. Accordingly, our Board
approved the Reverse Stock Split as being in the best interests of the Company.
 
Risks
Associated with the Reverse Stock Split
 
The
Reverse Stock Split May Not Increase the Price of our Common Stock over the Long-Term. As noted above, the principal purpose of the
Reverse Stock Split is to
increase the trading price of our Common Stock to continue meeting the minimum stock price standards of Nasdaq.
However, the effect of the Reverse Stock Split on
the market price of our Common Stock cannot be predicted with any certainty, and we
cannot assure you that the Reverse Stock Split will accomplish this objective for
any meaningful period of time, or at all. While we
expect that the reduction in the number of outstanding shares of Common Stock will proportionally increase the
market price of our Common
Stock, we cannot assure you that the Reverse Stock Split will increase the market price of our Common Stock by a multiple of the Reverse
Stock Split ratio or result in any permanent or sustained increase in the market price of our Common Stock. The market price of our Common
Stock may be affected by
other factors which may be unrelated to the number of shares outstanding, including the Company’s business
and financial performance, general market conditions, and
prospects for future success.
 
The
Reverse Stock Split May Decrease the Liquidity of our Common Stock. The Board believes that the Reverse Stock Split may result in
an increase in the market price
of our Common Stock, which could lead to increased interest in our Common Stock and possibly promote
greater liquidity for our stockholders. However, the Reverse
Stock Split will also reduce the total number of outstanding shares of Common
Stock, which may lead to reduced trading and a smaller number of market makers for our
Common Stock, particularly if the price per share
of our Common Stock does not increase as a result of the Reverse Stock Split.
 
The
Reverse Stock Split May Result in Some Stockholders Owning “Odd Lots” That May Be More Difficult to Sell or
Require Greater Transaction Costs per Share to
Sell. If the Reverse Stock Split is implemented, it will increase the number of stockholders
who own “odd lots” of less than 100 shares of Common Stock. A purchase or
sale of less than 100 shares of Common Stock (an
“odd lot” transaction) may result in incrementally higher trading costs through certain brokers, particularly “full
service” brokers. Therefore, those stockholders who own fewer than 100 shares of Common Stock following the Reverse Stock Split
may be required to pay higher
transaction costs if they sell their Common Stock.
 
The
 Reverse Stock Split May Lead to a Decrease in our Overall Market Capitalization. The Reverse Stock Split may be viewed negatively
 by the market and,
consequently, could lead to a decrease in our overall market capitalization. If the per share market price of our
Common Stock does not increase in proportion to the
Reverse Stock Split ratio, or following such increase does not maintain or exceed
such price, then the value of our Company, as measured by our market capitalization,
will be reduced. Additionally, any reduction in
 our market capitalization may be magnified as a result of the smaller number of total shares of Common Stock
outstanding following the
Reverse Stock Split.
 
Potential
Consequences if the Reverse Stock Split Proposal is Not Approved
 
If
the Reverse Stock Split Proposal is not approved by our stockholders, our Board will not have the authority to effect the Reverse Stock
Split Amendment to, among
other things, facilitate the continued listing of our Common Stock on Nasdaq by increasing the per share trading
price of our Common Stock to help ensure a share price
high enough to continue satisfying the $1.00 per share minimum bid price requirement.
Any inability of our Board to effect the Reverse Stock Split could expose us to
delisting from Nasdaq.
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Determination
of the Reverse Stock Split Ratio
 
The
Board believes that stockholder approval of a range of potential Reverse Stock Split ratios is in the best interests of our Company and
stockholders because it is not
possible to predict market conditions at the time the Reverse Stock Split would be implemented. We believe
that a range of Reverse Stock Split ratios provides us with
the most flexibility to achieve the desired results of the Reverse Stock
Split. The Reverse Stock Split ratio to be selected by our Board will be not more than 1-for-20.
 
The
selection of the specific Reverse Stock Split ratio will be based on several factors, including, among other things:
 
  ● our
ability to maintain the listing of our Common Stock on The Nasdaq Capital Market;
 
  ● the
per share price of our Common Stock immediately prior to the Reverse Stock Split;
 
  ● the
expected stability of the per share price of our Common Stock following the Reverse Stock Split;
 
  ● the
likelihood that the Reverse Stock Split will result in increased marketability and liquidity of our Common Stock;
 
  ● prevailing
market conditions;
 
  ● general
economic conditions in our industry; and
 
  ● our
market capitalization before, and anticipated market capitalization after, the Reverse Stock Split.
 
We
believe that granting our Board the authority to set the ratio for the Reverse Stock Split is essential because it allows us to take
these factors into consideration and to
react to changing market conditions. If the Board chooses to implement the Reverse Stock Split,
 the Company will make a public announcement regarding the
determination of the Reverse Stock Split ratio.
 
Board
Discretion to Effect the Reverse Stock Split
 
If
the Reverse Stock Split proposal is approved by our stockholders, the Board will have the discretion to implement the Reverse Stock Split
or to not effect the Reverse
Stock Split at all. The Board currently intends to effect the Reverse Stock Split. If the trading price
of our Common Stock increases without effecting the Reverse Stock
Split, the Reverse Stock Split may not be necessary. Following the
Reverse Stock Split, if implemented, there can be no assurance that the market price of our Common
Stock will rise in proportion to the
 reduction in the number of outstanding shares resulting from the Reverse Stock Split or that the market price of the post-split
Common
Stock can be maintained above $1.00. There also can be no assurance that our Common Stock will not be delisted from Nasdaq for other
reasons.
 
If
our stockholders approve the Reverse Stock Split proposal at the Annual Meeting, the Reverse Stock Split will be effected, if at all,
only upon a determination by the
Board that the Reverse Stock Split is in the best interests of the Company and its stockholders at that
time. No further action on the part of the stockholders will be
required to either effect or abandon the Reverse Stock Split. If our
Board does not implement the Reverse Stock Split prior to the one-year anniversary of the date on
which the Reverse Stock Split is approved
by the Company’s stockholders at the Annual Meeting, the authority granted in this proposal to implement the Reverse Stock
Split
will terminate and the Reverse Stock Split Amendment will be abandoned.
 
The
market price of our Common Stock is dependent upon our performance and other factors, some of which are unrelated to the number of shares
outstanding. If the
Reverse Stock Split is effected and the market price of our Common Stock declines, the percentage decline as an absolute
number and as a percentage of our overall
market capitalization may be greater than would occur in the absence of the Reverse Stock Split.
Furthermore, the reduced number of shares that will be outstanding
after the Reverse Stock Split could significantly reduce the trading
volume and otherwise adversely affect the liquidity of our Common Stock.
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We
have not proposed the Reverse Stock Split in response to any effort of which we are aware to accumulate our shares of Common Stock or
obtain control of the
Company, nor is it a plan by management to recommend a series of similar actions to our Board or our stockholders.
Notwithstanding the decrease in the number of
outstanding shares of Common Stock following the Reverse Stock Split, our Board does not
intend for this transaction to be the first step in a “going private transaction”
within the meaning of Rule 13e-3 of the
Exchange Act.
 
Effectiveness
of the Reverse Stock Split
 
The
Reverse Stock Split, if approved by our stockholders, will become effective upon the filing with the Secretary of State of the State
of Delaware of a certificate of
amendment to our Certificate of Incorporation in substantially the form of the Reverse Stock Split Amendment
attached to this Proxy Statement as Annex A. The exact
timing of the filing of the Reverse Stock Split Amendment will be determined
by the Board based upon its evaluation of when such action will be most advantageous to
the Company and our stockholders. The Board reserves
the right, notwithstanding stockholder approval and without further action by our stockholders, to elect not to
proceed with the Reverse
Stock Split if, at any time prior to filing such Reverse Stock Split Amendment, the Board, in its sole discretion, determines that it
is no longer
in the best interests of the Company and our stockholders. The Board currently intends to effect the Reverse Stock Split.
If our Board does not implement the Reverse
Stock Split prior to the one-year anniversary of the date on which the Reverse Stock Split
 is approved by the Company’s stockholders at the Annual Meeting, the
authority granted in this proposal to implement the Reverse
Stock Split will terminate and the Reverse Stock Split Amendment to effect the Reverse Stock Split will be
abandoned.
 
Effects
of the Reverse Stock Split on Common Stock and Preferred Stock
 
Pursuant
to the Reverse Stock Split Amendment, each holder of our Common Stock outstanding immediately prior to the effectiveness of the Reverse
Stock Split (“Old
Common Stock”) will become the holder of fewer shares of our Common Stock (“New Common Stock”)
after consummation of the Reverse Stock Split.
 
Based
on shares of our Common Stock outstanding as of the date hereof, the following table reflects the approximate number of shares of our
Common Stock that would
be outstanding as a result of the Reverse Stock Split under certain possible exchange ratios.
 

Proposed
Ratio
(Old Common Stock:
New Common Stock)  

Percentage Reduction
in

Outstanding Common
Stock    

Approximate Number
of Shares of

Common Stock to be
Outstanding

after the Reverse Stock
Split  

2:1     50.00%    93,111,289 
3:1     66.67%    62,074,192 
4:1     75.00%    46,555,644 
5:1     80.00%    37,244,515 
6:1     83.33%    31,037,096 
7:1     85.71%    26,603,225 
8:1     87.50%    23,277,822 
9:1     88.89%    20,691,397 
10:1     90.00%    18,622,258 
15:1     93.33%    12,414,839 
20:1     95.00%    9,311,129 

 
The
 Reverse Stock Split will affect all stockholders equally and will not affect any stockholder’s proportionate equity interest in
 the Company, except for those
stockholders who receive an additional share of our Common Stock in lieu of a fractional share. None of
the rights currently accruing to holders of our Common Stock
will be affected by the Reverse Stock Split. Following the Reverse Stock
Split, each share of New Common Stock will entitle the holder thereof to one vote per share
and will otherwise be identical to Old Common
Stock. The Reverse Stock Split also will have no effect on the number of authorized shares of our Common Stock. The
shares of New Common
Stock will be fully paid and non-assessable.
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The
par value per share of the Common Stock will remain unchanged at $0.001 per share after the Reverse Stock Split. As a result, on the
effective date of the Reverse
Stock Split, if any, the stated capital on our balance sheet attributable to the Common Stock will be reduced
proportionately based on the Reverse Stock Split ratio, from
its present amount, and the additional paid-in capital account will be credited
with the amount by which the stated capital is reduced. After the Reverse Stock Split, net
income or loss per share and other per share
 amounts will be increased because there will be fewer shares of our Common Stock outstanding. In future financial
statements, net income
or loss per share and other per share amounts for periods ending before the Reverse Stock Split would be recast to give retroactive effect
to the
Reverse Stock Split. As described below under “Effects of the Reverse Stock Split on Outstanding Equity Awards and Warrants
to Purchase Common Stock,” the per
share exercise price of outstanding option awards and warrants would increase proportionately,
 and the number of shares of our Common Stock issuable upon the
exercise of outstanding options and warrants, or that relate to other
equity awards (e.g., restricted stock awards) would decrease proportionately, in each case based on
the Reverse Stock Split ratio selected
by the Board. The Company does not anticipate that any other accounting consequences would arise as a result of the Reverse
Stock Split.
 
Each
share of the Series C Preferred Stock is entitled to a nine percent (9%) annual dividend on the $1,000 per share stated value. The shares
of the Series C Preferred
Stock rank senior to the rights of the common stock and all other securities exercisable or convertible into
shares of common stock. Any holder of Series C Preferred
Stock is entitled at any time to convert any whole or partial number of shares
of Series C Preferred Stock into shares of our common stock at a price of $0.3917 per
share, subject to a beneficial ownership limitation.
The holders of the Series C Preferred Stock vote together with the holders of our common stock on an as-converted
basis but may not vote
the Series C Preferred Stock in excess of the beneficial ownership limitation of the Series C Preferred Stock. The beneficial ownership
limitation
is 4.99% of our then outstanding shares of common stock following such conversion or exercise, which may be increased to up
to 9.99% of our then outstanding shares
of common stock following such conversion or exercise upon the request of an individual holder.
The beneficial ownership limitation is determined on an individual
holder basis, such that the as-converted number of shares of one holder
is not included in the shares outstanding when calculating the limitation for a different holder. In
addition, absent the approval of
holders representing at least 67% of the outstanding shares of the Series C Preferred Stock, we may not (i) increase the number of
authorized
shares of preferred stock, (ii) amend our charter documents, including the terms of the Series C Preferred Stock, in any manner adverse
to the holders of the
Series C Preferred Stock, including authorizing or creating any class of stock ranking senior to, or otherwise
pari passu with, the shares of Series C Preferred Stock as to
dividends, redemption or distribution of assets upon a liquidation.
 
We
are currently authorized to issue a maximum of 500,000,000 shares of our Common Stock. As of the Record Date, there were 117,801,130
shares of our Common
Stock issued and outstanding and 68,421,447 Exchangeable Shares outstanding. Although the number of authorized
shares of our Common Stock will not change as a
result of the Reverse Stock Split, the number of shares of our Common Stock issued and
outstanding will be reduced in proportion to the ratio selected by the Board.
Thus, the Reverse Stock Split will effectively increase
the number of authorized and unissued shares of our Common Stock available for future issuance by the amount
of the reduction effected
by the Reverse Stock Split. Conversely, with respect to the number of shares reserved for issuance under, for example, our 2023 Plan
 (as
defined below), our Board will proportionately reduce such reserve in accordance with the terms of the 2023 Plan. As of the Record
Date, there were 37,230,130 shares
of Common Stock reserved for issuance under the 2023 Plan, of which 11,505,851 remained
available for future awards, and following the Reverse Stock Split, if any,
such reserve will be reduced to between 1,861,507
and 18,615,065 shares of Common Stock, of which between approximately 575,293 and 5,752,926 shares will be
available
for future awards.
 
Following
the Reverse Stock Split, the Board will have the authority, subject to applicable securities laws, to issue all authorized and unissued
shares without further
stockholder approval, upon such terms and conditions as the Board deems appropriate. We do not currently have
any plans, proposals or understandings to issue the
additional shares that would be available if the Reverse Stock Split is approved
 and effected, but some of the additional shares underlie warrants, which could be
exercised or converted after the Reverse Stock Split
Amendment is effected.
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Effects
of the Reverse Stock Split on Outstanding Equity Awards and Warrants to Purchase Common Stock
 
If
the Reverse Stock Split is effected, all outstanding options entitling their holders to purchase shares of our Common Stock, as well
as any other equity awards granted
pursuant to, or available under, the 2023 Plan, will be proportionately reduced, in accordance with
the terms of the applicable equity incentive plan, in the same ratio as
the reduction in the number of shares of outstanding Common Stock,
except that any fractional shares resulting from such reduction will be rounded down to the nearest
whole share to comply with the requirements
of Code Sections 409A and 424. Correspondingly, the per share exercise price of any such options will be increased in
direct proportion
 to the Reverse Stock Split ratio (rounded up to the nearest whole cent), so that the aggregate dollar amount payable for the purchase
of the shares
subject to the options will remain materially unchanged. For example, assuming that we effect the Reverse Stock Split at
a ratio of 1-for-5, and that an optionee holds
options to purchase 1,033 shares of our Common Stock at an exercise price of $1.00 per
 share, upon the effectiveness of the Reverse Stock Split at such ratio, the
number of shares of the Common Stock subject to that option
would be reduced to 206 (rounded down from 206.6 to account for fractional shares) and the exercise price
would be proportionately increased
to $5.00 per share.
 
As
of the Record Date, there are warrants to purchase Common Stock outstanding, representing shares of Common Stock at a weighted average
exercise price of $6.98
per share. If the Reverse Stock Split is effected, the outstanding warrants will automatically be reduced
in the same ratio as the reduction in the number of shares of
outstanding Common Stock. Correspondingly, the per share exercise price
of such warrants will be increased in direct proportion to the Reverse Stock Split ratio, so that
the aggregate dollar amount payable
for the purchase of the shares subject to the warrants will remain unchanged.
 
Effect
on Registered and Beneficial Stockholders
 
Upon
the Reverse Stock Split, the Company intends to treat stockholders holding shares of our Common Stock in “street name” (that
is, held through a bank, broker or
other nominee) in the same manner as stockholders of record whose shares of Common Stock are registered
in their names. Banks, brokers or other nominees will be
instructed to effect the Reverse Stock Split for their beneficial holders holding
shares of our Common Stock in “street name”; however, these banks, brokers or other
nominees may apply their own specific
procedures for processing the Reverse Stock Split. If you hold your shares of our Common Stock with a bank, broker or other
nominee,
and have any questions in this regard, the Company encourages you to contact your nominee.
 
Effect
on “Book-Entry” Stockholders of Record
 
The
 Company’s stockholders of record may hold some or all of their shares electronically in book-entry form. These stockholders will
 not have stock certificates
evidencing their ownership of our Common Stock. They are, however, provided with a statement reflecting the
number of shares of Common Stock registered in their
accounts.
 
If
you hold registered shares of Old Common Stock in a book-entry form, you do not need to take any action to receive your shares of New
Common Stock in registered
book-entry form, if applicable. A transaction statement will be sent to you by email upon request after the
 effective time of the Reverse Stock Split indicating the
number of shares of New Common Stock you hold.
 
Effect
on Registered Certificated Shares
 
Some
stockholders of record hold their shares of our Common Stock in certificate form or a combination of certificate and book-entry form.
If any of your shares of our
Common Stock are held in certificate form, you can send an email to our transfer agent at info@stctransfer.com
 to receive instructions for exchanging your old
certificate for a new certificate reflecting the Company’s new CUSIP number and
post-split number of shares.
 
STOCKHOLDERS
 SHOULD NOT DESTROY ANY SHARE CERTIFICATE(S) AND SHOULD NOT SUBMIT ANY CERTIFICATE(S) UNTIL
REQUESTED TO DO SO.
 
Shares
of Common Stock Issued and Outstanding
 
With
the exception of the number of shares issued and outstanding, the rights and preferences of the shares of our Common Stock prior and
subsequent to the Reverse
Stock Split will remain the same. After the effectiveness of the Reverse Stock Split, we do not anticipate
 that our financial condition, the percentage ownership of
management, the number of our stockholders, or any aspect of our business would
materially change as a result of the Reverse Stock Split.
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Our
Common Stock is currently registered under Section 12(b) of the Exchange Act, and as a result, we are subject to the periodic reporting
and other requirements of
the Exchange Act. If effected, the proposed Reverse Stock Split will not affect the registration of our Common
Stock under the Exchange Act or our periodic or other
reporting requirements thereunder.
 
Anti-Takeover
Effects
 
In
addition, we have not proposed the Reverse Stock Split, with its corresponding increase in the authorized and unissued number of shares
of Common Stock, with the
intention of using the additional shares for anti-takeover purposes, although we could theoretically use the
additional shares to make more difficult or to discourage an
attempt to acquire control of the Company.
 
We
do not believe that our officers or directors have interests in this proposal that are different from or greater than those of any other
of our stockholders.
 
Fractional
Shares
 
Fractional
shares will not be issued in connection with the Reverse Stock Split. Each stockholder who would otherwise hold a fractional share of
Common Stock as a
result of the Reverse Stock Split will receive one share of Common Stock in lieu of such fractional share. If such
shares are subject to an award granted under our equity
incentive plans, each fractional share of Common Stock will be rounded down to
the nearest whole share of Common Stock in order to comply with the requirements of
Sections 409A and 424 of the Code.
 
Appraisal
Rights
 
Under
the Delaware General Corporation Law, our stockholders are not entitled to appraisal or dissenter’s rights with respect to the
Reverse Stock Split, and we will not
independently provide our stockholders with any such rights.
 
Regulatory
Approvals
 
The
Reverse Stock Split will not be consummated, if at all, until after approval of the Company’s stockholders is obtained. The Company
is not obligated to obtain any
governmental approvals or comply with any state or federal regulations prior to consummating the Reverse
Stock Split other than the filing of the Reverse Stock Split
Amendment with the Secretary of State of the State of Delaware.
 
Certain
U.S. Federal Income Tax Consequences of the Reverse Stock Split
 
The
following is a discussion of certain material U.S. federal income tax consequences of the Reverse Stock Split to U.S. holders (as defined
below). This discussion is
included for general information purposes only, does not purport to address all aspects of U.S. federal income
tax law that may be relevant to U.S. holders in light of
their particular circumstances, and does not describe any potential state, local,
 or foreign tax consequences. This discussion is based on the Code, current Treasury
Regulations and administrative and court decisions
 and interpretations, all as in effect as of the date hereof, and all of which are subject to change, possibly on a
retroactive basis,
or different interpretation. Any such changes could affect the continuing validity of this discussion.
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STOCKHOLDERS
ARE URGED TO CONSULT THEIR TAX ADVISORS AS TO THE PARTICULAR FEDERAL, STATE, LOCAL, OR FOREIGN TAX
CONSEQUENCES TO THEM OF THE REVERSE
STOCK SPLIT.
 
This
 discussion does not address tax consequences to stockholders that are subject to special tax rules, such as banks, insurance companies,
 regulated investment
companies, personal holding companies, U.S. holders whose functional currency is not the U.S. dollar, partnerships
 (or other flow-through entities for U.S. federal
income purposes and their partners or members), persons who acquired their shares or
equity awards in connection with employment or other performance of services
(who will not incur a taxable event in connection with the
Reverse Stock Split), broker-dealers, foreign entities, nonresident alien individuals and tax-exempt entities.
This summary also assumes
that the Old Common Stock shares were, and the New Common stock shares will be, held as a “capital asset,” as defined in
Section 1221 of
the Code.
 
As
used herein, the term “U.S. holder” means a holder that is, for U.S. federal income tax purposes:
 
  ● an
individual citizen or resident of the United States;
     
  ● a
corporation or other entity taxed as a corporation created or organized in or under the laws of the United States or any political
subdivision thereof;
     
  ● an
estate the income of which is subject to U.S. federal income tax regardless of its source; or
     
  ● a
trust (A) if a U.S. court is able to exercise primary supervision over the administration of the trust and one or more “U.S.
persons” (as defined in the Code)

have the authority to control all substantial decisions of the trust or (B) that has
a valid election in effect to be treated as a U.S. person.
 
Other
than with respect to any stockholder that receives a full share for a fractional share (which will not apply to outstanding equity awards
granted under our equity
incentive plans), a stockholder generally will not recognize a gain or loss by reason of such stockholder’s
 receipt of shares of New Common Stock pursuant to the
Reverse Stock Split solely in exchange for shares of Old Common Stock held by such
 stockholder immediately prior to the Reverse Stock Split. A stockholder’s
aggregate tax basis in the shares of New Common Stock
received pursuant to the Reverse Stock Split (including any fractional shares) should equal the stockholder’s
aggregate basis in
the Old Common Stock exchanged therefore and will be allocated among the shares of New Common Stock received in the Reverse Stock Split
on a
pro-rata basis. Stockholders who have used the specific identification method to identify their basis in the shares of Old Common
Stock held immediately prior to the
Reverse Stock Split should consult their own tax advisers to determine their basis in the shares
of New Common Stock received in exchange therefor in the Reverse
Stock Split. A stockholder’s holding period in the shares of New
Common Stock received pursuant to the Reverse Stock Split will include the stockholder’s holding
period in the shares of Old Common
Stock surrendered in exchange therefore, provided the shares of Old Common Stock surrendered are held as capital assets at the
time of
the Reverse Stock Split.
 
As
noted above, we will not issue fractional shares of New Common Stock in connection with the Reverse Stock Split. In certain circumstances,
 stockholders who
would be entitled to receive fractional shares of New Common Stock because they hold a number of shares not evenly divisible
by the Reverse Stock Split ratio will
automatically be entitled to receive an additional fraction of a share of New Common Stock to round
up to the next whole post-Reverse Stock Split share of New
Common Stock. The U.S. federal income tax consequences of the receipt of such
an additional fraction of a share of New Common Stock is not clear.
 
No
gain or loss will be recognized by us as a result of the Reverse Stock Split.
 
Required
Vote and Board Recommendation
 
Assuming
the presence of a quorum, approval of the Reverse Stock Split Proposal requires the affirmative vote of the holders of a majority in
voting power of the votes
cast on such proposal at the Annual Meeting. Abstentions will have no effect on the outcome.
 
Because
the Reverse Stock Split Proposal is considered a routine matter, your bank, broker, trustee or other nominee, as the case may be, may
vote your shares at its
discretion without your instruction with respect to the Reverse Stock Split Proposal. Failure by a bank, broker,
trustee or other nominee to exercise this authority will
have no effect on the results of the Reverse Stock Split Proposal.
 

The
Board unanimously recommends that you vote “FOR” the
approval
of the Reverse Stock Split Proposal (Proposal 2).
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PROPOSAL
3: APPROVAL OF THE FIFTH AMENDMENT TO THE 2023 LONG-TERM INCENTIVE PLAN
 

Our
Board is seeking the approval of our stockholders of an amendment to the 2023 Plan, which was adopted by our Board on October 30, 2026,
subject to stockholder
approval (the “Fifth Amendment”). The 2023 Plan was originally approved by our Board on December 27,
2022, and by our stockholders on February 7, 2023. Under
the 2023 Plan as originally adopted, we reserved 526,595 shares of our Common
Stock, plus shares underlying any awards granted pursuant to the Streamex Corp. 2011
Long-Term Incentive Plan or the 2012 Equity Incentive
Plan that were outstanding on the Effective Date and that, on or after the Effective Date, (x) expire or otherwise
terminate without
having been exercised in full or without Common Stock being issued pursuant to such awards, (y) are forfeited, or (z) are repurchased
by us, subject
to adjustment in certain circumstances to prevent dilution or enlargement. As of the Record Date, no awards remained
outstanding under the Streamex Corp. 2011 Long-
Term Incentive Plan or the 2012 Equity Incentive Plan. On December 18, 2023, our
stockholders approved an increase to the total number of shares of Common Stock
authorized for issuance under the 2023 Plan by 350,000,
 to a total of 876,595 shares (in each case, as adjusted to reflect the 1-for-10 reverse stock split effected on
February 1, 2024). On
December 31, 2024, our stockholders approved a second increase to the total number of shares of Common Stock authorized for issuance
under
the 2023 Plan by an additional 3,500,000, to a total of 4,376,595 shares. On September 5, 2025, our stockholders approved a third
increase to the total number of shares
of Common Stock authorized for issuance under the 2023 Plan by an additional 10,359,211 shares,
to a total of 14,735,806 shares. And, on December 30, 2025, our
stockholders approved a fourth increase to the total number of shares
of Common Stock authorized for issuance under the 2023 Plan by an additional 22,494,324 shares,
to a total of 37,230,130 shares of our
Common Stock. As of the Record Date, there were 11,505,851 shares remaining available for future issuance of awards under the
2023 Plan. The Fifth Amendment would increase the total number of shares of Common Stock reserved for issuance pursuant to awards under
 the 2023 Plan by an
additional 4,653,089 shares, to a total of 41,883,219 shares of our Common Stock. These share numbers do not give
effect to the Reverse Stock Split described in
Proposal 2. If the Reverse Stock Split is effected, the number of shares reserved for
issuance under the 2023 Plan, including the additional shares added by the Fifth
Amendment, will be proportionately adjusted in accordance
with Article 11 of the 2023 Plan.
 
As
of the Record Date, there were outstanding under the 2023 Plan (i) options to purchase 1,090,000 shares of Common Stock, with a weighted
average exercise price
of $1.3043 and a weighted average remaining term of 9.37 years, and (ii) 6,808,453 shares of Common Stock subject
to unvested restricted stock units and restricted
stock awards, and (iii) 2,200,000 shares of Common Stock subject to unvested performance
stock units. Since December 31, 2025, we have granted awards covering
approximately 15,024,605 shares of Common Stock under the 2023
Plan.
 
If
the Plan Amendment Proposal is not approved, the Fifth Amendment will not become effective and the 2023 Plan will continue in effect
in accordance with its terms,
with a maximum of 37,230,130 shares of Common Stock (plus any Prior Plan Awards) available for delivery
pursuant to awards. In that event, we may be unable to
grant equity awards at the levels we believe are necessary to attract and retain
key personnel and may need to rely to a greater extent on cash-based compensation.
 
We
believe that operation of the 2023 Plan is a necessary and powerful tool in enabling us to attract and retain the best available personnel
for positions of substantial
responsibility; to provide additional incentive to employees, consultants, and directors; and to promote
the success of our business. The 2023 Plan is expected to provide
flexibility to our compensation methods in order to adapt the compensation
of employees, consultants, and directors to a changing business environment, after giving
due consideration to competitive conditions
 and the impact of federal tax laws. We have strived to use our 2023 Plan resources effectively and to maintain an
appropriate balance
between stockholder interests and the ability to recruit and retain valuable employees. However, we believe that there is an insufficient
number of
shares remaining under our 2023 Plan to meet our current and projected needs. Accordingly, it is the judgment of our Board
that the Fifth Amendment is in the best
interest of the Company and its stockholders. We believe that the Fifth Amendment, which increases
 the number of shares of Common Stock available for issuance
pursuant to awards under the 2023 Plan, reflects best practices in our industry
and is appropriate to permit the grant of equity awards at expected levels for the future.
 
A
copy of the Fifth Amendment, the Fourth Amendment, the Third Amendment, the Second Amendment, the First Amendment, and the 2023
Plan are included as
Annex B,  Annex C, Annex D, Annex E, Annex F, and Annex G, respectively,
to this Proxy Statement. Described below is a summary of certain key provisions of the
2023 Plan, which is qualified in its entirety
by reference to the full text of the 2023 Plan.
 
The
Board recommends that the stockholders vote “FOR” the approval of the Plan Amendment Proposal.
 
Summary
of the Proposed Fifth Amendment
 
Our
Board adopted the Fifth Amendment on October 30, 2026, subject to stockholder approval, to increase the number of shares of our
Common Stock available for
issuance pursuant to awards under the 2023 Plan by an additional 4,653,089 shares to a total of 41,883,219
shares of Common Stock.
 
Stockholder
 approval of the Fifth Amendment is required under the Nasdaq Listing Rules, and approval of the Plan Amendment Proposal will also constitute
stockholder approval, for purposes of Section 422 of the Code, of the increase in the maximum number of shares of Common Stock that may
be delivered pursuant to
incentive stock options under the 2023 Plan. If the Plan Amendment Proposal is approved, we intend to file a
 registration statement on Form S-8 with the SEC to
register the additional shares of Common Stock available for issuance under the 2023
Plan as a result of the Fifth Amendment.
 
Description
of the 2023 Plan
 
Purpose.
The purpose of the 2023 Plan is to enable us to remain competitive and innovative in our ability to attract and retain the services of
key employees, key
contractors, and outside directors of the Company and our subsidiaries. The 2023 Plan provides for the granting of
incentive stock options, nonqualified stock options,
stock appreciation rights (“SARs”), restricted stock, restricted stock
units, performance awards, dividend equivalent rights, other awards, performance goals, and tandem
awards which may be granted singly
 or in combination, or in tandem, and that may be paid in cash, shares of our Common Stock, or other consideration, or any
combination
 thereof. The 2023 Plan is expected to provide flexibility to our compensation methods in order to adapt the compensation of our key employees,
 key
contractors, and outside directors to a changing business environment, after giving due consideration to competitive conditions and
the impact of applicable tax laws.
 
 

1 NTD:
Confirm.
2
NTD: This description of outstanding awards and awards granted since December 31, 2025, is not required by Item 10 of Schedule 14A, but
we recommend including
it if institutional stockholder support is a concern or if the views and scrutiny of proxy advisory firms such
as ISS and Glass Lewis are important to, or a consideration
for, the Company. ISS and Glass Lewis look for this information (outstanding
awards and awards granted since year-end 2025) in evaluating equity plan proposals and
reflect it in their reports. If included, please
provide the bracketed information as of the Record Date. If not included, this paragraph may be deleted.
3 NTD: See footnote above.
Consider including if there are institutional shareholder concerns. Otherwise this can be deleted.
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Effective
Date and Expiration. The 2023 Plan was approved by our Board on December 27, 2022 and approved by our stockholders at a special meeting
 held on
February 7, 2023. The 2023 Plan will terminate on the tenth anniversary of the Effective Date, unless earlier terminated by our
Board. No award may be granted under
the 2023 Plan after its termination date, but awards made prior to the termination date may extend
beyond that date in accordance with their terms.
 
Share
Authorization. Subject to certain adjustments, the maximum aggregate number of shares of our Common Stock that may be delivered pursuant
to awards under
the 2023 Plan is currently 37,230,130 shares (or 41,883,219 shares if the Fifth Amendment is approved), plus any Prior
Plan Awards (as defined below), subject to
adjustment in certain circumstances to prevent dilution or enlargement as described below.
All of the shares available for issuance as an award under the 2023 Plan may
be delivered pursuant to incentive stock options. “Prior
Plan Awards” means (i) any awards granted pursuant to the Streamex Corp. 2011 Long-Term Incentive Plan or
2012 Equity Incentive
Plan that are outstanding on the Effective Date and that, on or after the Effective Date, (x) expire or otherwise terminate without having
been
exercised in full or without Common Stock being issued pursuant to such awards, (y) are forfeited, or (z) are repurchased by us.
If the Reverse Stock Split Proposal is
approved and the Reverse Stock Split is effected, the number of shares authorized for issuance
under the 2023 Plan, including the additional shares added by the Fifth
Amendment, will be proportionately adjusted in accordance with
Article 11 of the 2023 Plan.
 
Shares
to be issued under the 2023 Plan may be made available from authorized but unissued shares of our Common Stock, Common Stock held in
our treasury, or
shares purchased by us on the open market or otherwise. During the term of the 2023 Plan, we will at all times reserve
and keep enough shares available to satisfy the
requirements of the 2023 Plan. Shares underlying awards granted under the 2023 Plan that
expire or are forfeited, or are terminated without being exercised, or awards
that are settled for cash, will again be available for
the grant of additional awards within the limits provided by the 2023 Plan. If previously acquired shares of Common
Stock are delivered
to the Company in full or partial payment of the exercise price for the exercise of a stock option granted under the 2023 Plan, the number
of shares
of Common Stock available for future awards under the 2023 Plan shall be reduced only by the net number of shares of Common
Stock issued upon exercise of the
stock option. Awards that may be satisfied either by the issuance of shares of Common Stock or by cash
or other consideration shall be counted against the maximum
number of shares of Common Stock that may be issued under the 2023 Plan only
during the period that the award is outstanding or to the extent the award is ultimately
satisfied by the issuance of shares. An award
will not reduce the number of shares that may be issued pursuant to the 2023 Plan if the settlement of the award will not
require the
 issuance of shares, such as, for example, SARs that can only be satisfied by the payment of cash. Only shares forfeited back to the Company
or shares
canceled on account of termination, expiration or lapse of an award, shares surrendered in payment of the exercise price of
a stock option or shares withheld for payment
of applicable employment taxes and/or withholding obligations resulting from the exercise
of an option shall again be available for grant as incentive stock options
under the 2023 Plan, but shall not increase the maximum number
of shares that may be delivered pursuant to incentive stock options.
 
Administration.
Under the terms of the 2023 Plan, the 2023 Plan will be administered by our Board or such committee of the Board as is designated by
the Board to
administer the 2023 Plan (the “Committee”), which, to the extent necessary to satisfy the requirements of Rule
16b-3 under the Exchange Act, shall consist entirely of
two or more “non-employee directors” as defined in Rule 16b-3 under
the Exchange Act. At any time there is no Committee to administer the 2023 Plan, any reference
to the Committee is a reference to our
Board. The Committee will determine the persons to whom awards are to be made; determine the type, size, and terms of awards;
interpret
the 2023 Plan; establish and revise rules and regulations relating to the 2023 Plan and any sub-plans (including sub-plans for awards
made to participants who
do not reside in the United States); establish performance goals applicable to awards and certify the extent
of their achievement; and make any other determinations that
it believes are necessary for the administration of the 2023 Plan. The Committee
may delegate certain of its duties to one or more of our officers as provided in the 2023
Plan.
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Eligibility.
The 2023 Plan provides for awards to the outside directors, officers, employees, and contractors of the Company and our subsidiaries.
As of the date of this
Proxy Statement, there were 20 employees, 4 outside directors, and approximately 12 consultants
eligible to participate in the 2023 Plan. The Company’s current Section
16 executive officers and each member of our Board
are among the individuals eligible to receive awards under the 2023 Plan.
 
Stock
Options. Subject to the terms and provisions of the 2023 Plan, options to purchase shares of our Common Stock may be granted to eligible
individuals at any time
and from time to time as determined by the Committee. Stock options may be granted as incentive stock options,
which are intended to qualify for favorable treatment to
the recipient under federal tax law, or as nonqualified stock options, which
do not qualify for such favorable tax treatment. Subject to the limits provided in the 2023
Plan, the Committee determines the number
of stock options granted to each recipient. Each stock option grant will be evidenced by a stock option agreement that
specifies the
stock option’s exercise price, whether the stock options are intended to be incentive stock options or nonqualified stock options,
the duration of the stock
options, the number of shares to which the stock options pertain, and such additional limitations, terms, and
conditions as the Committee may determine.
 
The
Committee determines the exercise price for each stock option granted, except that the exercise price may not be less than 100% of the
fair market value of a share
of our Common Stock on the date of grant; provided, however, that if an incentive stock option is granted
to an employee who owns or is deemed to own more than 10%
of the combined voting power of all classes of our Common Stock (or of any
parent or subsidiary), the exercise price must be at least 110% of the fair market value of a
share of our Common Stock on the date of
grant. All stock options granted under the 2023 Plan will expire no later than ten years (or, in the case of an incentive stock
option
granted to an employee who owns or is deemed to own more than 10% of the combined voting power of all classes of our Common Stock (or
of any parent or
subsidiary), five years) from the date of grant. Stock options are nontransferable except by will or by the laws of
descent and distribution or, in the case of nonqualified
stock options, as otherwise expressly permitted by the Committee. The granting
of a stock option does not accord the recipient the rights of a stockholder, and such
rights accrue only after the exercise of a stock
option and the registration of shares of our Common Stock in the recipient’s name.
 
Stock
Appreciation Rights. The 2023 Plan authorizes the Committee to grant SARs, either as a separate award or in connection with a stock
option. A SAR entitles the
holder to receive from us, upon exercise, an amount equal to the excess, if any, of the aggregate fair market
value of a specified number of shares of our Common Stock
to which such SAR pertains over the aggregate exercise price for the underlying
shares. The exercise price of a SAR shall not be less than 100% of the fair market value
of a share of our Common Stock on the date of
grant.
 
Each
SAR will be evidenced by an award agreement that specifies the exercise price, the number of shares to which the SAR pertains, and such
additional limitations,
terms, and conditions as the Committee may determine. We may make payment of the amount to which the participant
exercising SARs is entitled by delivering shares
of our Common Stock, cash, or a combination of stock and cash as set forth in the award
agreement relating to the SARs. SARs are not transferable except as expressly
permitted by the Committee.
 
Restricted
Stock. The 2023 Plan provides for the award of shares of our Common Stock that are subject to forfeiture and restrictions on transferability
as set forth in the
2023 Plan, the applicable award agreement, and as may be otherwise determined by the Committee. Except for these
 restrictions and any others imposed by the
Committee, upon the grant of restricted stock, the recipient will have rights of a stockholder
with respect to the restricted stock, including the right to vote the restricted
stock and to receive all dividends and other distributions
paid or made with respect to the restricted stock on such terms as will be set forth in the applicable award
agreement; provided, however,
such dividends or distributions may, if provided in the applicable award agreement, be withheld by us for a participant’s account
until the
restrictions lapse with respect to such restricted stock. During the restriction period set by the Committee, the recipient
may not sell, transfer, pledge, exchange, or
otherwise encumber the restricted stock.
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Restricted
Stock Units. The 2023 Plan authorizes the Committee to grant restricted stock units. Restricted stock units are not shares of our
Common Stock and do not
entitle the recipients to the rights of a stockholder, although the award agreement may provide for rights with
respect to dividends or dividend equivalents. The recipient
may not sell, transfer, pledge, or otherwise encumber restricted stock units
granted under the 2023 Plan prior to their vesting. Restricted stock units will be settled in
shares of our Common Stock, in an amount
based on the fair market value of our Common Stock on the settlement date. If the right to receive dividends on restricted
stock units
is awarded, then, if provided in the applicable award agreement, such dividends may be withheld by us for a participant’s account
until the restrictions lapse
with respect to such restricted stock units.
 
Dividend
Equivalent Rights. The Committee may grant a dividend equivalent right either as a component of another award or as a separate award.
The terms and
conditions of the dividend equivalent right will be specified by the grant and, when granted as a component of another
award, may have terms and conditions different
from such other award. Dividend equivalent rights granted as a separate award also may
be paid currently or may be deemed to be reinvested in additional Common
Stock. Any such reinvestment will be at the fair market value
at the time thereof. Dividend equivalent rights may be settled in cash or Common Stock.
 
Performance
Awards. The Committee may grant performance awards payable at the end of a specified performance period in cash, shares of Common
Stock, or other
rights based upon, payable in, or otherwise related to our Common Stock. Payment will be contingent upon achieving pre-established
performance goals (as described
below) by the end of the applicable performance period. The Committee will determine the length of the
performance period, the maximum payment value of an award,
and the minimum performance goals required before payment will be made, so
long as such provisions are not inconsistent with the terms of the 2023 Plan, and to the
extent an award is subject to Section 409A of
the Code, are in compliance with the applicable requirements of Section 409A of the Code and any applicable regulations
or authoritative
guidance issued thereunder. In certain circumstances, the Committee may, in its discretion, determine that the amount payable with respect
to certain
performance awards will be reduced from the maximum amount of any potential awards. If the Committee determines, in its sole
 discretion, that the established
performance measures or objectives are no longer suitable because of a change in our business, operations,
corporate structure, or for other reasons that the Committee
deems satisfactory, the Committee may modify the performance measures or
objectives and/or the performance period.
 
Performance
Goals. The 2023 Plan provides that performance goals may be established by the Committee in connection with the grant of any award
under the 2023
Plan. Such goals shall be based on the attainment of specified levels of one or more business criteria, which may include,
without limitation: cash flow; cost; revenues;
sales; ratio of debt to debt plus equity; net borrowing, credit quality or debt ratings;
profit before tax; economic profit; earnings before interest and taxes; earnings before
interest, taxes, depreciation and amortization;
gross margin; earnings per share (whether on a pre-tax, after-tax, operational or other basis); operating earnings; capital
expenditures;
expenses or expense levels; economic value added; ratio of operating earnings to capital spending or any other operating ratios; free
cash flow; net profit;
net sales; net asset value per share; the accomplishment of mergers, acquisitions, dispositions, public offerings
 or similar extraordinary business transactions; sales
growth; price of our Common Stock; return on assets, equity or stockholders’
 equity; market share; inventory levels, inventory turn or shrinkage; total return to
stockholders; or any other criteria determined by
the Committee, in each case with respect to the Company or any one or more of our subsidiaries, divisions, business
units, or business
segments, either in absolute terms or relative to the performance of one or more other companies (including an index covering multiple
companies).
 
Other
Awards. The Committee may grant other forms of awards, based upon, payable in, or that otherwise relate to, in whole or in part,
shares of our Common Stock, if
the Committee determines that such other form of award is consistent with the purpose and restrictions
of the 2023 Plan. The terms and conditions of such other form of
award shall be specified in the grant. Such other awards may be granted
for no cash consideration, for such minimum consideration as may be required by applicable
law, or for such other consideration as may
be specified in the grant.
 
Vesting
of Awards; Forfeiture; Assignment. Except as otherwise provided below, the Committee, in its sole discretion, may determine that
an award will be immediately
vested, in whole or in part, or that all or any portion may not be vested until a date, or dates, subsequent
to its date of grant, or until the occurrence of one or more
specified events, subject in any case to the terms of the 2023 Plan.
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The
 Committee may impose on any award, at the time of grant or thereafter, such additional terms and conditions as the Committee determines,
 including terms
requiring forfeiture of awards in the event of a participant’s termination of service. The Committee may
specify the circumstances under which performance awards may
be forfeited in the event of a termination of service by a participant prior
to the end of a performance period or settlement of awards. Except as otherwise determined by
the Committee, restricted stock will be
forfeited upon a participant’s termination of service during the applicable restriction period.
 
Awards
granted under the 2023 Plan generally are not assignable or transferable except by will or by the laws of descent and distribution, except
that the Committee
may, in its discretion and pursuant to the terms of an award agreement, permit transfers of nonqualified stock options
or SARs to: (i) the spouse (or former spouse),
children, or grandchildren of the participant (“Immediate Family Members”);
(ii) a trust or trusts for the exclusive benefit of such Immediate Family Members; (iii) a
partnership in which the only partners are
(a) such Immediate Family Members and/or (b) entities that are controlled by the participant and/or his or her Immediate
Family Members;
(iv) an entity exempt from federal income tax pursuant to Section 501(c)(3) of the Code or any successor provision; or (v) a split interest
 trust or
pooled income fund described in Section 2522(c)(2) of the Code or any successor provision, provided that (x) there shall be
no consideration for any such transfer, (y)
the applicable award agreement pursuant to which such nonqualified stock options or SARs
are granted must be approved by the Committee and must expressly provide
for such transferability, and (z) subsequent transfers of transferred
nonqualified stock options or SARs shall be prohibited except those by will or the laws of descent and
distribution.
 
Change
in Control. In connection with a change in control, outstanding awards may be converted into new awards, exchanged or substituted
for with new awards, or
canceled for no consideration, provided participants were given notice and an opportunity to purchase or exercise
such awards, or cancelled and cashed out based on the
positive difference between the per share amount to be received in connection with
the transaction and the purchase/exercise price per share of the award, if any. The
description of a change in control and its effects
on awards granted under the 2023 Plan is qualified in its entirety by reference to the relevant terms and provisions of the
2023 Plan,
which is attached as Annex C to this Proxy Statement.
 
Recoupment
for Restatements. The Company may recoup all or any portion of any shares of our Common Stock or cash paid to a participant in connection
with an
award, in the event of a restatement of our financial statements as set forth in our clawback policy as may be in effect from
time to time.
 
Adjustments
Upon Changes in Capitalization. In the event that any dividend or other distribution (whether in the form of cash, shares of our
Common Stock, other
securities, or other property), recapitalization, stock split, reverse stock split, rights offering, reorganization,
 merger, consolidation, split-up, spin-off, split-off,
combination, subdivision, repurchase, or exchange of shares of our Common Stock
or other securities, issuance of warrants or other rights to purchase shares of our
Common Stock or other securities, or other similar
corporate transaction or event affects the fair market value of an award, the Committee shall adjust any or all of the
following so that
the fair market value of the award immediately after the transaction or event is equal to the fair market value of the award immediately
prior to the
transaction or event: (i) the number of shares and type of Common Stock (or other securities or property) that thereafter
may be made the subject of awards; (ii) the
number of shares and type of Common Stock (or other securities or property) subject to outstanding
awards; (iii) the exercise price of each outstanding stock option; (iv)
the amount, if any, we pay for forfeited shares in accordance
 with the terms of the 2023 Plan; and (v) the number of or exercise price of shares then subject to
outstanding SARs previously granted
and unexercised under the 2023 Plan, to the extent that the same proportion of our issued and outstanding shares of Common
Stock in each
instance shall remain subject to exercise at the same aggregate exercise price; provided, however, that the number of shares of Common
Stock (or other
securities or property) subject to any award shall always be a whole number. Notwithstanding the foregoing, no such adjustment
shall be made or authorized to the
extent that such adjustment would cause the 2023 Plan or any stock option to violate Section 422 of
the Code or Section 409A of the Code. All such adjustments must
be made in accordance with the rules of any securities exchange, stock
market, or stock quotation system to which we are subject.
 
Amendment
or Discontinuance of the 2023 Plan. Our Board may, at any time and from time to time, without the consent of participants, alter,
amend, revise, suspend, or
discontinue the 2023 Plan in whole or in part; provided, however, that (i) no amendment that requires stockholder
approval in order for the 2023 Plan and any awards
under the 2023 Plan to continue to comply with Sections 421 and 422 of the Code (including
any successors to such sections or other applicable law) or any applicable
requirements of any securities exchange or inter-dealer quotation
system on which our Common Stock is listed or traded, shall be effective unless such amendment is
approved by the requisite vote of our
stockholders entitled to vote on the approval of the 2023 Plan; and (ii) unless required by law, no action by our Board regarding
amendment
or discontinuance of the 2023 Plan may adversely affect any rights of any participants or obligations of the Company to any participants
with respect to any
outstanding awards under the 2023 Plan without the consent of the affected participant.
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Repricing
of Stock Options or SARs. The Committee may not “reprice” any stock option or SAR without stockholder approval. For purposes
of the 2023 Plan, “reprice”
means any of the following or any other action that has the same effect: (a) amending a stock
option or SAR to reduce its exercise price; (b) canceling a stock option or
SAR at a time when its exercise price exceeds the fair market
value of a share of our Common Stock in exchange for cash or a stock option, SAR, award of restricted
stock, or other equity award; or
 (c) taking any other action that is treated as a repricing under generally accepted accounting principles, provided that nothing will
prevent the Committee from (x) making adjustments to awards upon changes in capitalization, (y) exchanging or cancelling awards upon
a merger, consolidation, or
recapitalization, or (z) substituting awards for awards granted by other entities, to the extent permitted
by the 2023 Plan.
 
Federal
Income Tax Consequences
 
The
following is a brief summary of certain federal income tax consequences relating to the transactions described under the 2023 Plan as
set forth below. This summary
does not purport to address all aspects of federal income taxation and does not describe any potential
state, local, or foreign tax consequences. This discussion is based
upon provisions of the Code and the applicable Treasury Regulations
 issued thereunder, as well as judicial and administrative interpretations under the Code and
Treasury Regulations, all as in effect as
of the date hereof, and all of which are subject to change (possibly on a retroactive basis) or different interpretation.
 
Law
Affecting Deferred Compensation. In 2004, Section 409A was added to the Code to regulate all types of deferred compensation. If the
requirements of Section
409A of the Code are not satisfied, deferred compensation and earnings thereon will be subject to tax as it vests,
 plus (i) an interest charge at the then-current
underpayment rate plus 1% and (ii) a 20% penalty tax. Certain performance awards, stock
options, SARs, restricted stock units, and certain types of restricted stock are
subject to Section 409A of the Code.
 
Incentive
Stock Options. A participant will not recognize income at the time an incentive stock option is granted. When a participant exercises
an incentive stock option,
a participant also generally will not be required to recognize income (either as ordinary income or capital
 gain). However, to the extent that the fair market value
(determined as of the date of grant) of the shares with respect to which the
participant’s incentive stock options are exercisable for the first time during any year exceeds
$100,000, the incentive stock
 options for the shares over $100,000 will be treated as nonqualified stock options, and not incentive stock options, for federal tax
purposes, and the participant will recognize income as if the incentive stock options were nonqualified stock options (discussed below).
In addition to the foregoing, if
the fair market value of the shares received upon exercise of an incentive stock option exceeds the
exercise price, then the excess may be deemed a tax preference
adjustment for purposes of the federal alternative minimum tax calculation.
The federal alternative minimum tax may produce significant tax repercussions depending
upon the participant’s particular tax status.
 
The
tax treatment of any shares acquired by exercise of an incentive stock option will depend upon whether the participant disposes of his
or her shares prior to the later
of: (i) two years after the date the incentive stock option was granted and (ii) one year after the
shares were transferred to the participant (referred to as, the “Holding
Period”). If a participant disposes of shares acquired
by exercise of an incentive stock option after the expiration of the Holding Period, any amount received in excess of
the participant’s
tax basis for such shares will be treated as a short-term or long-term capital gain, depending upon how long the participant has held
the shares. If the
amount received is less than the participant’s tax basis for such shares, the loss will be treated as a short-term
or long-term capital loss, depending upon how long the
participant has held the shares. If the participant disposes of shares acquired
by exercise of an incentive stock option prior to the expiration of the Holding Period, the
disposition will be considered a “disqualifying
disposition.” If the amount received for the shares is greater than the fair market value of the shares on the exercise date,
then
the difference between the incentive stock option’s exercise price and the fair market value of the shares at the time of exercise
will be treated as ordinary income
for the tax year in which the disqualifying disposition occurs. The participant’s basis in the
shares will be increased by an amount equal to the amount treated as ordinary
income due to such disqualifying disposition. In addition,
the amount received in such disqualifying disposition over the participant’s increased basis in the shares will
be treated as capital
gain. However, if the price received for shares acquired by exercise of an incentive stock option is less than the fair market value
of the shares on
the exercise date and the disposition is a transaction in which the participant sustains a loss that otherwise would
be recognizable under the Code, then the amount of
ordinary income that the participant will recognize is the excess, if any, of the
amount realized on the disqualifying disposition over the basis in the shares.
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Nonqualified
 Stock Options. A participant generally will not recognize income at the time a nonqualified stock option is granted. When a participant
 exercises a
nonqualified stock option, the difference between the exercise price and any higher market value of the shares of Common
Stock on the date of exercise will be treated
as compensation taxable as ordinary income to the participant. The participant’s
tax basis for the shares acquired under a nonqualified stock option will be equal to the
exercise price paid for such shares, plus any
amounts included in the participant’s taxable income as compensation. When a participant disposes of shares acquired by
exercise
of a nonqualified stock option, any amount received in excess of the participant’s tax basis for such shares will be treated as
short-term or long-term capital
gain, depending upon how long the participant has held the shares. If the amount received is less than
the participant’s tax basis for such shares, the loss will be treated
as a short-term or long-term capital loss, depending upon
how long the participant has held the shares.
 
Special
Rule if Exercise Price is Paid for in Shares. If a participant pays the exercise price of a nonqualified stock option with previously-owned
shares of our Common
Stock and the transaction is not a disqualifying disposition of shares previously acquired under an incentive stock
option, the shares received equal to the number of
shares surrendered are treated as having been received in a tax-free exchange. The
participant’s tax basis and holding period for these shares received will be equal to the
participant’s tax basis and holding
period for the shares surrendered. The number of shares received in excess of the number of shares surrendered will be treated as
compensation
taxable as ordinary income to the participant to the extent of their fair market value. The participant’s tax basis in these shares
will be equal to their fair
market value on the date of exercise, and the participant’s holding period for such shares will begin
on the date of exercise.
 
If
 the use of previously acquired shares to pay the exercise price of a nonqualified stock option constitutes a disqualifying disposition
of shares previously acquired
under an incentive stock option, the participant will have ordinary income as a result of the disqualifying
disposition in an amount equal to the excess of the fair market
value of the shares surrendered, determined at the time such shares were
originally acquired upon exercise of the incentive stock option, over the aggregate exercise
price paid for such shares. As discussed
above, a disqualifying disposition of shares previously acquired under an incentive stock option occurs when the participant
disposes
of such shares before the end of the holding period. The other tax results from paying the exercise price with previously-owned shares
are as described above,
except that the participant’s tax basis in the shares that are treated as having been received in a tax-free
exchange will be increased by the amount of ordinary income
recognized by the participant as a result of the disqualifying disposition.
 
Restricted
Stock. A participant who receives restricted stock generally will recognize as ordinary income the excess, if any, of the fair market
value of the shares granted
as restricted stock at such time as the shares are no longer subject to forfeiture or restrictions, over
the amount paid, if any, by the participant for such shares. However, a
participant who receives unvested restricted stock may make an
election under Section 83(b) of the Code within 30 days of the date of transfer of the shares to recognize
ordinary income on the date
of transfer of the shares equal to the excess of the fair market value of such shares (determined without regard to the restrictions
on such
shares) over the purchase price, if any, paid for such shares. If a participant does not make an election under Section 83(b)
 of the Code, then the participant will
recognize as ordinary income any dividends received with respect to such shares. At the time of
the sale of such shares, any gain or loss realized by the participant will
be treated as either short-term or long-term capital gain
or loss depending upon how long the participant has held the shares. For purposes of determining any gain or
loss realized, the participant’s
tax basis will be the amount previously taxable as ordinary income, plus the purchase price paid by the participant, if any, for such
shares.
 
Stock
Appreciation Rights. Generally, a participant who receives a stand-alone SAR will not recognize taxable income at the time the stand-alone
 SAR is granted,
provided that the SAR is exempt from or complies with Section 409A of the Code. If an individual receives the appreciation
inherent in the SARs in cash, the cash will
be taxed as ordinary income to the recipient at the time it is received. If a recipient receives
the appreciation inherent in the SARs in stock, the spread between the then-
current market value and the grant price, if any, will be
taxed as ordinary income to the participant at the time it is received. In general, there will be no federal income
tax deduction allowed
to us upon the grant or termination of SARs. However, upon the exercise of a SAR, we will be entitled to a deduction equal to the amount
of
ordinary income the recipient is required to recognize as a result of the exercise.
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Other
Awards. In the case of an award of restricted stock units, performance awards, dividend equivalent rights, or other stock-based or
cash awards, the recipient will
generally recognize ordinary income in an amount equal to any cash received and the fair market value
of any shares received on the date of payment or delivery,
provided that the award is exempt from or complies with Section 409A of the
Code. In that taxable year, we will receive a federal income tax deduction in an amount
equal to the ordinary income which the participant
has recognized as to such other awards.
 
Federal
 Tax Withholding. Any ordinary income realized by a participant upon the granting, vesting, exercise, or conversion of an award under
 the 2023 Plan, as
applicable, is subject to withholding of federal, state, and local income tax and to withholding of the participant’s
share of tax under the Federal Insurance Contribution
Act and the Federal Unemployment Tax Act, if applicable. To satisfy our federal
income tax withholding requirements, we (or, if applicable, any of our subsidiaries)
will have the right to require, as a condition to
delivery of any certificate for shares of our Common Stock or the registration of the shares in the participant’s name, that
the
participant remit to us an amount sufficient to satisfy the withholding requirements. Alternatively, we may, if we consent, withhold
a portion of the shares (valued at
fair market value) that otherwise would be issued to the participant to satisfy all or part of the
withholding tax obligations or may, if we consent, accept delivery of
shares (that the participant has not acquired from us within six
months prior to the date of exercise) with an aggregate fair market value that equals or exceeds the
required tax withholding payment.
Withholding does not represent an increase in the participant’s total income tax obligation because it is fully credited toward
his or
her tax liability for the year. Additionally, withholding does not affect the participant’s tax basis in the shares. Compensation
income realized and taxes withheld will be
reflected on Forms W-2 supplied by us to employees no later than January 31st of
the succeeding year. Deferred compensation that is subject to Section 409A of the
Code will also be subject to certain federal income
tax withholding and reporting requirements.
 
Tax
Consequences to Us. To the extent a participant recognizes ordinary income in the circumstances described above, we will be entitled
to a corresponding deduction,
provided that, among other things, the income meets the test of reasonableness, is an ordinary and necessary
business expense, is not an “excess parachute payment”
within the meaning of Section 280G of the Code, and is not disallowed
by the $1,000,000 limitation on certain executive compensation under Section 162(m) of the
Code.
 
Million
Dollar Deduction Limit and Other Tax Matters. We may not deduct compensation of more than $1,000,000 that is paid to “covered
employees” (as defined in
Section 162(m) of the Code), which include (i) an individual (or, in certain circumstances, his or her
beneficiaries) who, at any time during the taxable year, is either our
principal executive officer or principal financial officer; (ii)
 an individual who is among our three highest compensated officers for the taxable year (other than an
individual who was either our principal
executive officer or principal financial officer at any time during the taxable year); or (iii) anyone who was a covered employee
for
purposes of Section 162(m) of the Code for any tax year beginning on or after January 1, 2017. This limitation on deductions (x) only
applies to compensation paid
by a publicly-traded corporation (and not compensation paid by non-corporate entities) and (y) may not apply
 to certain types of compensation, such as qualified
performance-based compensation that is payable pursuant to a written, binding contract
 that was in effect as of November 2, 2017, so long as the contract is not
materially modified after that date.
 
If
an individual’s rights under the 2023 Plan are accelerated as a result of a change in control and the individual is a “disqualified
individual” under Section 280G of the
Code, the value of any such accelerated rights received by such individual may be included
in determining whether such individual has received an “excess parachute
payment” under Section 280G of the Code, which could
result in (i) the imposition of a 20% federal excise tax (in addition to federal income and employment taxes, if
applicable) payable
by the individual on the value of such accelerated rights and (ii) the loss by us of a corresponding compensation deduction.
 
The
foregoing general tax discussion is intended for the information of stockholders considering how to vote with respect to this proposal
and not as tax guidance to
participants in the 2023 Plan. Participants are strongly urged to consult their own tax advisors regarding
the federal, state, local, foreign, and any other tax consequences
to them by participating in the 2023 Plan.
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Interest
of Directors and Executive Officers
 
All
members of our Board and all of our executive officers are eligible for awards under the 2023 Plan and, thus, have a personal interest
in the approval of the Plan
Amendment Proposal.
 
Plan
Amendment Benefits
 
With
respect to the increased number of shares reserved under the 2023 Plan pursuant to the Fifth Amendment, we cannot currently determine
the benefits or number of
shares subject to awards that may be granted in the future to eligible participants under the 2023 Plan because
the grant of awards and terms of such awards are to be
determined in the sole discretion of the Committee.
 
The
fair market value of our Common Stock is $0.3880 per share based on the closing price of our Common Stock on October 30, 2026.
 
Required
Vote and Board Recommendation
 
Assuming
the presence of a quorum, the approval of the Plan Amendment Proposal will require the affirmative vote of the holders of a majority
in voting power of the
votes cast on such proposal at the Annual Meeting. Abstentions and broker non-votes are not votes cast and therefore
will have no effect on the outcome.
 

The
Board recommends a vote FOR approval of the Plan Amendment Proposal.
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PROPOSAL
4: RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
The
Audit Committee of the Board has selected EisnerAmper as our independent registered public accounting firm for the fiscal year ending
December 31, 2026, and
the Board has directed that management submit the selection of independent registered public accountants for ratification
by the stockholders at the Annual Meeting.
EisnerAmper was engaged as the Company’s independent registered public accounting firm
on July 8, 2026.
 
Stockholder
ratification of the selection of EisnerAmper as our independent registered public accounting firm is not required by our Bylaws or otherwise.
However, the
Board is submitting the selection of EisnerAmper to the stockholders for ratification as a matter of good corporate practice.
If the stockholders fail to ratify the selection,
the Audit Committee will reconsider whether or not to retain EisnerAmper. Even if the
 selection is ratified, the Audit Committee, at its discretion, may direct the
appointment of a different independent registered public
accounting firm at any time during the year if it determines that such a change would be in the best interests of
the Company and its
stockholders.
 
Change
in Independent Registered Public Accounting Firm
 
During
 the Company’s two most recent fiscal years and the subsequent interim period, the Company has changed its independent registered
public accounting firm
twice, as described below. References to “CBIZ” are to CBIZ CPAs P.C.
 
Resignation
of Marcum LLP
 
On
November 1, 2024, CBIZ acquired the attest business of Marcum. As previously reported, on April 30, 2025, Marcum informed the Company
that it resigned as the
Company’s independent registered public accounting firm, and on the same date the Company, with the approval
 of the Audit Committee, engaged CBIZ as its
independent registered public accounting firm. The reports of Marcum on the Company’s
 financial statements for the fiscal years ended December 31, 2024 and
December 31, 2023 did not contain an adverse opinion or a disclaimer
of opinion, and were not qualified or modified as to uncertainty, audit scope or accounting
principles, except for an explanatory paragraph
in such reports regarding the substantial doubt about the Company’s ability to continue as a going concern.
 
During
the fiscal years ended December 31, 2024 and December 31, 2023, and through April 30, 2025, there were no “disagreements”
(as defined in Item 304(a)(1)(iv)
of Regulation S-K and the related instructions) with Marcum on any matter of accounting principles
or practices, financial statement disclosure or auditing scope or
procedure, which disagreements, if not resolved to the satisfaction
of Marcum, would have caused Marcum to make reference thereto in its reports. During the fiscal
years ended December 31, 2024 and December
31, 2023, and through April 30, 2025, there were no “reportable events” (as defined in Item 304(a)(1)(v) of Regulation
S-K),
other than the material weaknesses in internal control over financial reporting disclosed in Part II, Item 9A of the Company’s
Annual Reports on Form 10-K for
the fiscal years ended December 31, 2024 and December 31, 2023, related to inadequate identification,
recording and reporting of stock-based compensation, ineffective
review processes over period-end financial disclosure and reporting,
and inadequate segregation of duties for transaction posting and processing. The Audit Committee
discussed the Company’s material weaknesses in internal control over financial reporting
with Marcum, and has authorized Marcum to respond fully to inquiries of
CBIZ concerning such material weaknesses.
 
During
the fiscal years ended December 31, 2024 and December 31, 2023, and through April 30, 2025, neither the Company, nor anyone acting on
its behalf, consulted
with CBIZ regarding either (i) the application of accounting principles to a specified transaction, either completed
or proposed, or the type of audit opinion that might be
rendered with respect to the Company’s consolidated financial statements,
 and no written report or oral advice was provided to the Company by CBIZ that was an
important factor considered by the Company in reaching
a decision as to any accounting, auditing or financial reporting issue; or (ii) any matter that was the subject of a
“disagreement”
or a “reportable event” (each as defined above).
 
Dismissal
of CBIZ CPAs P.C.
 
As
previously reported, on July 8, 2026, the Audit Committee approved the dismissal of CBIZ as the Company’s independent registered
public accounting firm. The
report of CBIZ on the Company’s consolidated financial statements as of and for the fiscal year ended
December 31, 2025 did not contain an adverse opinion or a
disclaimer of opinion, and was not qualified or modified as to uncertainty,
audit scope or accounting principles.
 
During
the fiscal years ended December 31, 2025 and December 31, 2024, and the subsequent interim period
through July 8, 2026, there were no “disagreements” (as
defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions)
 with CBIZ on any matter of accounting principles or practices, financial statement
disclosure or auditing scope or procedure, which disagreements,
if not resolved to the satisfaction of CBIZ, would have caused CBIZ to make reference thereto in its
report on the consolidated financial
statements for such year. During the fiscal years ended December 31, 2025 and December 31, 2024, and the subsequent interim
period through July 8, 2026, there were no “reportable events” (as defined
in Item 304(a)(1)(v) of Regulation S-K), other than the material weakness in internal control
over financial reporting identified by
management, as disclosed in Part II, Item 9A of the Company’s Annual Report on Form 10-K for the fiscal year ended December
31,
 2025, related to (i) inadequate identification, recording and reporting of stock-based compensation, (ii) ineffective review processes
 over period-end financial
disclosure and reporting, including review of information produced by the entity, (iii) inadequate segregation
of duties for transaction posting and processing, and (iv)
ineffective review controls over business combinations and related financial
instruments. The Audit Committee discussed the Company’s material weakness in internal
control over financial reporting with CBIZ,
and has authorized CBIZ to respond fully to inquiries of EisnerAmper concerning such material weakness.
 
On
 July 8, 2026, the Audit Committee approved the appointment of EisnerAmper as the Company’s new independent registered public accounting
 firm, effective
immediately, to perform independent audit services for the fiscal year ending December 31, 2026 and related interim
periods starting with the fiscal quarter ending
September 30, 2026. During the fiscal years ended December 31, 2025 and December
31, 2024 and through July 8, 2026, neither the Company, nor anyone acting on its
behalf, consulted with EisnerAmper regarding either
(i) the application of accounting principles to a specified transaction, either completed or proposed, or the type of
audit opinion that
might be rendered with respect to the consolidated financial statements of the Company, and no written report or oral advice was provided
 to the
Company by EisnerAmper that was an important factor considered by the Company in reaching a decision as to any accounting, auditing
or financial reporting issue; or
(ii) any matter that was the subject of a “disagreement” (as defined in Item 304(a)(1)(iv)
of Regulation S-K and the related instructions) or a “reportable event” (as that
term is defined in Item 304(a)(1)(v) of
Regulation S-K).
 
Attendance
at the Annual Meeting
 
Representatives
 of EisnerAmper are expected to be present at the Annual Meeting, will have the opportunity to make a statement if they desire to do
 so, and are
expected to be available to respond to appropriate questions. Representatives of CBIZ are not expected to be present
at the Annual Meeting. 
 
Required
Vote and Board Recommendation
 
Assuming
the presence of a quorum, the approval of the Auditor Ratification Proposal will require the affirmative vote of the holders of a majority
in voting power of
the votes cast on such proposal at the Annual Meeting. Abstentions will have no effect on the outcome.
 
Because
the Auditor Ratification Proposal is considered a routine matter, your bank, broker, trustee or other nominee, as the case may be, may
vote your shares at its
discretion without your instruction with respect to the Auditor Ratification Proposal. Failure by a bank, broker,
trustee or other nominee to exercise this authority will
have no effect on the results of the Auditor Ratification Proposal.



 
The
Board recommends a vote FOR the Auditor Ratification Proposal.
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PROPOSAL
5: APPROVAL TO ADJOURN THE ANNUAL MEETING
 
Proposal
No. 5 (Approval to Adjourn the Annual Meeting) asks stockholders to approve the adjournment of the Annual Meeting to a later date or
dates, if necessary or
appropriate, as determined by the Board in its sole discretion to permit further solicitation and vote of proxies
if based upon the tabulated votes at the time of the Annual
Meeting, there are insufficient shares represented (either in person or by
proxy) and entitled to vote to constitute a quorum necessary to conduct business at the Annual
Meeting or to approve any of the foregoing
proposals.
 
If
a quorum is not present at the Annual Meeting, our stockholders may be asked to vote on the proposal to adjourn the Annual Meeting to
solicit additional proxies. If a
quorum is present at the Annual Meeting but there are not sufficient votes at the time of the Annual
 Meeting to approve any of the other proposals in this Proxy
Statement, our stockholders may also be asked to vote on the proposal to
approve the adjournment of the Annual Meeting to permit further solicitation of proxies in
favor of any of the proposals.
 
Any
signed proxies received by us in which no voting instructions are provided on such matter will be voted in favor of an adjournment in
these circumstances. If the
Annual Meeting is adjourned, the time and place of the adjourned Annual Meeting will be announced at the
time the adjournment is taken. Any adjournment of the
Annual Meeting for the purpose of soliciting additional proxies will allow our
stockholders who have already sent in their proxies to revoke them at any time prior to
their use at the Annual Meeting as adjourned
or postponed.
 
Required
Vote and Board Recommendation
 
Assuming
the presence of a quorum, approval of the Adjournment Proposal requires the affirmative vote of the holders of a majority in voting power
of the votes cast on
the proposal at the Annual Meeting. Abstentions and will have
no effect on the outcome.
 
Because
the Adjournment Proposal is considered a routine matter, your bank, broker, trustee or other nominee, as the case may be, may vote your
shares at its discretion
without your instruction with respect to the Adjournment Proposal. Failure by a bank, broker, trustee or other
nominee to exercise this authority will have no effect on
the results of the Adjournment Proposal.
 

The
Board recommends a vote FOR the Adjournment of the Annual Meeting, if necessary.
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OTHER
BUSINESS
 
The
Board knows of no other business to be brought before the Annual Meeting. If, however, any other business should properly come before
the Annual Meeting, the
persons named in the accompanying proxy will vote the proxy in accordance with applicable law and as they may
deem appropriate in their discretion, unless directed
by the proxy to do otherwise.
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SUBMISSION
OF FUTURE STOCKHOLDER PROPOSALS
 
Pursuant
to Rule 14a-8 under the Exchange Act (“Rule 14a-8”), a stockholder who intends to present a proposal at our 2027 Annual Meeting
of Stockholders and who
wishes the proposal to be included in the proxy statement and form of proxy for that meeting must submit the
proposal in writing no later than July 26, 2027 (i.e., 120
calendar days before the anniversary of the date this Proxy Statement
is first released to stockholders), after which date such stockholder proposal will be considered
untimely. Such proposal must be submitted
on or before the close of business to our corporate offices at 165 Lincoln Ave FL 2, Winter Park, Florida 32789, Attn:
Secretary.
 
Stockholders
wishing to nominate a director or submit proposals to be presented directly at the 2027 Annual Meeting of Stockholders instead of by
inclusion in next
year’s proxy statement must follow the submission criteria and deadlines set forth in our Bylaws concerning stockholder
 nominations and proposals. Stockholder
nominations for director and other proposals that are not to be included in such materials must
be received by our Secretary in writing at our corporate offices at 165
Lincoln Ave FL 2, Winter Park, Florida 32789 no earlier than
September 9, 2027 and no later than October 9, 2027. Any such stockholder proposals or nominations for
director must also
satisfy the requirements set forth in our Bylaws. To be eligible for inclusion in our proxy materials, stockholder proposals must also
comply with the
requirements of Rule 14a-8. Stockholders are also advised to review our Bylaws, which contain additional advance notice
requirements, including requirements with
respect to advance notice of stockholder proposals and director nominations. A proxy granted
by a stockholder will give discretionary authority to the proxies to vote on
any matters introduced pursuant to the above advance notice
provisions in the Bylaws, subject to applicable rules of the SEC.
 
In
addition to satisfying the requirements under our Bylaws, to comply with the universal proxy rules, stockholders who intend to solicit
proxies in support of director
nominees other than Company nominees for the 2027 Annual Meeting of Stockholders must provide notice that
sets forth the information required by Rule 14a-19 under
the Exchange Act no later than October 19, 2027 (i.e., the date that is 60 calendar
days prior to the anniversary date of the Annual Meeting).
 

A
copy of our 2025 Annual Report on Form 10-K is available without charge (except for exhibits, which are available upon payment of a reasonable
fee) upon written
request to Streamex Corp., 165 Lincoln Ave FL 2, Winter Park, Florida 32789 or email info@streamex.com.
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Annex
A
 

TWELFTH
CERTIFICATE OF AMENDMENT
OF
THE

AMENDED
AND RESTATED CERTIFICATE OF INCORPORATION OF
STREAMEX
CORP.

 
Streamex
Corp. (the “Corporation”), a corporation organized and existing under the laws of the State of Delaware hereby certifies
as follows:
 
  1. The
name of the Corporation is Streamex Corp. The Corporation’s original Certificate of Incorporation was filed with the Secretary
of State of the State of

Delaware on April 21, 2011. The original Certificate of Incorporation was amended and restated and filed
with the Secretary of State of the State of Delaware
effective February 6, 2013 (the “Amended and Restated Certificate of Incorporation”).
The Amended and Restated Certificate of Incorporation was further
amended by Certificates of Amendment of Restated Certificate of
 Incorporation of Streamex Corp., filed with the Secretary of the State of Delaware on
February 6, 2013, March 12, 2013, October 18,
 2013, March 27, 2014, August 14, 2014, November 18, 2016, September 10, 2018, January 31, 2024,
September 5, 2025 and September 10,
2025. A Certificate of Amendment filed with the Secretary of State of the State of Delaware on November 18, 2025 was
corrected by
a Certificate of Correction filed with the Secretary of State of the State of Delaware on [__], 2026.

     
  2. Resolutions were duly adopted by
 the Board of Directors of the Corporation setting forth this proposed Amendment to the Charter
 and declaring said

amendment to be advisable and calling for the consideration and approval
thereof at a meeting of the stockholders of the Corporation.
     
  3. Effective as of [__] p.m., New
York time, on [__] (the Effective Time”), each [__] issued and outstanding shares of
the Corporation’s Common Stock, par value

$0.001 per share, shall be converted into
one (1) share of the Corporation’s Common Stock, par value $0.001 per share, as constituted
following the Effective
Time.

     
  4. That the text of the Amended and
Restated Certificate of Incorporation is hereby amended by revising ARTICLE IV, paragraph
F to be amended and restated as

follows:
 
  “F. Upon the effectiveness of the filing
of this Certificate of Amendment (the “Effective Time”) each share of the Corporation’s
common stock, $0.001 par

value per share (the “Old Common Stock”), either issued
or outstanding or held by the Corporation as treasury stock, immediately prior to the Effective
Time, will be automatically reclassified as and converted (without any further act) into
a smaller number of shares such that each [__][#] shares of Old
Common Stock issued and outstanding
or held by the Company as treasury stock immediately prior to the Effective Time is reclassified
into one share of
Common Stock, $0.001 par value per share, of the Corporation (the “New
Common Stock”), the exact ratio within such range to be determined by the
board of
directors of the Corporation prior to the Effective Time and publicly announced by the Corporation
(the “Reverse Stock Split”). The Board of
Directors shall make provision for
the issuance of that number of fractions of New Common Stock such that any fractional share
of a holder otherwise
resulting from the Reverse Stock Split shall be rounded up to the next
 whole number of shares of New Common Stock. Any stock certificate that,
immediately prior
to the Effective Time, represented shares of the Old Common Stock will, from and after the
Effective Time, automatically and without
the necessity of presenting the same for exchange,
represent the number of shares of the New Common Stock into which such shares of Old Common
Stock shall have been reclassified plus the fraction, if any, of a share of New Common Stock
issued as aforesaid.”

 
  5. This Twelfth Certificate of Amendment
was submitted to and duly adopted and approved by the stockholders of the Corporation at
an annual meeting of the

stockholders of the Corporation in accordance with Sections 222
and 242 of the Delaware General Corporation Law.
     
  6. This
 Twelfth Certificate of Amendment has been duly authorized, adopted and approved by the Corporation’s Board of Directors in
 accordance with the

provisions of Sections 141 and 242 of the Delaware General Corporation Law.
     
  7. This
Twelfth Certificate of Amendment shall be effective upon its filing with the Secretary of State of the State of Delaware.
 
[signature
page follows]
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IN
WITNESS WHEREOF, Streamex Corp. has caused this Twelfth Certificate of Amendment to be signed by a duly authorized officer of the Corporation
on [__].
 
  STREAMEX
CORP.
     
    /s/
  Name: [__]
  Title: [__]

 
[Signature
Page to Twelfth Certificate of Amendment of the Amended and Restated Certificate of Incorporation of Streamex Corp.]

 
A-2



 
 

Annex
B
 

FIFTH
AMENDMENT TO THE
STREAMEX
CORP. 2023 LONG-TERM INCENTIVE PLAN

 
This
FIFTH AMENDMENT TO THE STREAMEX CORP. 2023 LONG-TERM INCENTIVE PLAN (this “Amendment”), effective as
of [      ], 2026, is made and
entered into by Streamex Corp. , a Delaware corporation (the “Company”).
Terms used in this Amendment with initial capital letters that are not otherwise defined
herein shall have the meanings ascribed to such
terms in the Streamex Corp. 2023 Long-Term Incentive Plan (the “Plan”).
 

RECITALS
 

WHEREAS,
Article 9 of the Plan provides that the Board may amend the Plan at any time and from time to time;
 
WHEREAS,
the Board desires to amend the Plan, to increase the number of shares of Common Stock that may be delivered pursuant to awards under
the Plan

by an additional 4,653,089 shares.
 

NOW,
THEREFORE, in accordance with Article 9 of the Plan the Company hereby amends the Plan as follows:
 
1.
Section 5.1 of the Plan is hereby amended by deleting said section in its entirety and substituting in lieu thereof the following new
Section 5.1:
 

5.1
Number Available for Awards. Subject to adjustment as provided in Articles 11 and 12, the maximum number of shares of Common
Stock that
may be delivered pursuant to Awards granted under the Plan is 41,883,219 plus any Prior Plan Awards, of which one hundred
percent (100%) may be
delivered pursuant to Incentive Stock Options. Shares to be issued may be made available from authorized but unissued
Common Stock, Common
Stock held by the Company in its treasury, or Common Stock purchased by the Company on the open market or otherwise.
During the term of this
Plan, the Company will at all times reserve and keep available the number of shares of Common Stock that shall
 be sufficient to satisfy the
requirements of this Plan.

 
2.
Except as expressly amended by this Amendment, the Plan shall continue in full force and effect in accordance with the provisions thereof.

 
IN
WITNESS WHEREOF, the Company has caused this Amendment to be duly executed as of the date first written above.
 
STREAMEX
CORP.  
     
By: /s/
Karl Henry McPhie  
Name: Karl
Henry McPhie  
Title:  Chief
Executive Officer  
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FOURTH
AMENDMENT TO THE
BIOSIG
TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN

 
This
FOURTH AMENDMENT TO THE BIOSIG TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN (this “Amendment”),
effective as of December
30, 2025, is made and entered into by Streamex Corp. (formerly BioSig Technologies, Inc.), a Delaware corporation
(the “Company”). Terms used in this Amendment
with initial capital letters that are not otherwise defined herein
 shall have the meanings ascribed to such terms in the BioSig Technologies, Inc. 2023 Long-Term
Incentive Plan (the “Plan”).
 

RECITALS
 

WHEREAS,
Article 9 of the Plan provides that the Board may amend the Plan at any time and from time to time;
 
WHEREAS,
the Board desires to amend the Plan to reflect the Company’s name change from BioSig Technologies, Inc. to Streamex Corp.;
 
WHEREAS,
the Board desires to amend the Plan, to increase the number of shares of Common Stock that may be delivered pursuant to awards under
the Plan

by an additional 22,494,324 shares.
 
NOW,
THEREFORE, in accordance with Article 9 of the Plan the Company hereby amends the Plan as follows:

 
1.
All references in the Plan to “BioSig Technologies, Inc.” are hereby amended and replaced with “Streamex Corp.”
 
2.
Section 5.1 of the Plan is hereby amended by deleting said section in its entirety and substituting in lieu thereof the following new
Section 5.1:
 

5.1
Number Available for Awards. Subject to adjustment as provided in Articles 11 and 12, the maximum number of shares of Common
Stock that
may be delivered pursuant to Awards granted under the Plan is 37,230,130 plus any Prior Plan Awards, of which one hundred
percent (100%) may be
delivered pursuant to Incentive Stock Options. Shares to be issued may be made available from authorized but unissued
Common Stock, Common
Stock held by the Company in its treasury, or Common Stock purchased by the Company on the open market or otherwise.
During the term of this
Plan, the Company will at all times reserve and keep available the number of shares of Common Stock that shall
 be sufficient to satisfy the
requirements of this Plan.

 
3.
Except as expressly amended by this Amendment, the Plan shall continue in full force and effect in accordance with the provisions thereof.
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IN
WITNESS WHEREOF, the Company has caused this Amendment to be duly executed as of the date first written above.
 
STREAMEX
CORP.  
     
By: /s/
Karl Henry McPhie  
Name: Karl
Henry McPhie  
Title: Chief
Executive Officer  
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THIRD
AMENDMENT TO THE
BIOSIG
TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN

 
This
THIRD AMENDMENT TO THE BIOSIG TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN (this “Amendment”), effective
as of September 5,
2025, is made and entered into by BioSig Technologies, Inc., a Delaware corporation (the “Company”).
Terms used in this Amendment with initial capital letters that
are not otherwise defined herein shall have the meanings ascribed to such
terms in the BioSig Technologies, Inc. 2023 Long-Term Incentive Plan (the “Plan”).
 

RECITALS
 

WHEREAS,
Article 9 of the Plan provides that the Board may amend the Plan at any time and from time to time; and
 
WHEREAS,
the Board desires to amend the Plan, to increase the number of shares of Common Stock that may be delivered pursuant to awards under
the Plan

by an additional fourteen million seven hundred thirty-five thousand shares (10,359,211).
 
NOW,
THEREFORE, in accordance with Article 9 of the Plan the Company hereby amends the Plan as follows:

 
1.
Section 5.1 of the Plan is hereby amended by deleting said section in its entirety and substituting in lieu thereof the following new
Section 5.1:
 

5.1
Number Available for Awards. Subject to adjustment as provided in Articles 11 and 12, the maximum number of shares of Common
Stock that
may be delivered pursuant to Awards granted under the Plan is 14,735,806 plus any Prior Plan Awards, of which one hundred
percent (100%) may be
delivered pursuant to Incentive Stock Options. Shares to be issued may be made available from authorized but unissued
Common Stock, Common
Stock held by the Company in its treasury, or Common Stock purchased by the Company on the open market or otherwise.
During the term of this
Plan, the Company will at all times reserve and keep available the number of shares of Common Stock that shall
 be sufficient to satisfy the
requirements of this Plan.

 
2.
Except as expressly amended by this Amendment, the Plan shall continue in full force and effect in accordance with the provisions thereof.
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IN
WITNESS WHEREOF, the Company has caused this Amendment to be duly executed as of the date first written above.
 
  BIOSIG
TECHNOLOGIES, INC.
     
  By:  
  Name:  
  Title:  
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Annex
E
 

SECOND
AMENDMENT TO THE
BIOSIG
TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN

 
This
SECOND AMENDMENT TO THE BIOSIG TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN (this “Amendment”), effective
as of December
31, 2024, is made and entered into by BioSig Technologies, Inc., a Delaware corporation (the “Company”).
Terms used in this Amendment with initial capital letters
that are not otherwise defined herein shall have the meanings ascribed to such
terms in the BioSig Technologies, Inc. 2023 Long-Term Incentive Plan (the “Plan”).
 

RECITALS
 

WHEREAS,
Article 9 of the Plan provides that the Board may amend the Plan at any time and from time to time; and
 

WHEREAS,
the Board desires to amend the Plan, to increase the number of shares of Common Stock that may be delivered pursuant to awards under
the Plan
by an additional three million five hundred thousand shares (3,500,000).
 

NOW,
THEREFORE, in accordance with Article 9 of the Plan the Company hereby amends the Plan as follows:
 
1.
Section 5.1 of the Plan is hereby amended by deleting said section in its entirety and substituting in lieu thereof the following new
Section 5.1:
 

5.1
Number Available for Awards. Subject to adjustment as provided in Articles 11 and 12, the maximum number of shares of Common
Stock that
may be delivered pursuant to Awards granted under the Plan is 4,376,595 plus any Prior Plan Awards, of which one hundred percent
(100%) may be
delivered pursuant to Incentive Stock Options. Shares to be issued may be made available from authorized but unissued Common
Stock, Common
Stock held by the Company in its treasury, or Common Stock purchased by the Company on the open market or otherwise. During
the term of this
Plan, the Company will at all times reserve and keep available the number of shares of Common Stock that shall be sufficient
 to satisfy the
requirements of this Plan.

 
2.
Except as expressly amended by this Amendment, the Plan shall continue in full force and effect in accordance with the provisions thereof.

 
[Remainder
of Page Intentionally Left Blank; Signature Page Follows.]

 
E-1



 
 
IN
WITNESS WHEREOF, the Company has caused this Amendment to be duly executed as of the date first written above.
 
  BIOSIG
TECHNOLOGIES, INC.
     
  By: /s/
Anthony Amato
  Name: Anthony
Amato
  Title: Chief
Executive Officer
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Annex
F
 

FIRST
AMENDMENT TO THE
BIOSIG
TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN

 
This
FIRST AMENDMENT TO THE BIOSIG TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN (this “Amendment”), effective
as of December 18,
2023, is made and entered into by BioSig Technologies, Inc., a Delaware corporation (the “Company”).
Terms used in this Amendment with initial capital letters that
are not otherwise defined herein shall have the meanings ascribed to such
terms in the BioSig Technologies, Inc. 2023 Long-Term Incentive Plan (the “Plan”).
 

RECITALS
 

WHEREAS,
Article 9 of the Plan provides that the Board may amend the Plan at any time and from time to time; and
 

WHEREAS,
the Board desires to amend the Plan, to increase the number of shares of Common Stock that may be delivered pursuant to awards under
the Plan
by an additional three million five hundred thousand shares (3,500,000).
 

NOW,
THEREFORE, in accordance with Article 9 of the Plan the Company hereby amends the Plan as follows:
 
1.
Section 5.1 of the Plan is hereby amended by deleting said section in its entirety and substituting in lieu thereof the following new
Section 5.1:
 

5.1
Number Available for Awards. Subject to adjustment as provided in Articles 11 and 12, the maximum number of shares of Common
Stock that
may be delivered pursuant to Awards granted under the Plan is 8,765,945 plus any Prior Plan Awards, of which one hundred percent
(100%) may be
delivered pursuant to Incentive Stock Options. Shares to be issued may be made available from authorized but unissued Common
Stock, Common
Stock held by the Company in its treasury, or Common Stock purchased by the Company on the open market or otherwise. During
the term of this
Plan, the Company will at all times reserve and keep available the number of shares of Common Stock that shall be sufficient
 to satisfy the
requirements of this Plan.

 
2.
Except as expressly amended by this Amendment, the Plan shall continue in full force and effect in accordance with the provisions thereof.
 

[Remainder
of Page Intentionally Left Blank; Signature Page Follows.]
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IN
WITNESS WHEREOF, the Company has caused this Amendment to be duly executed as of the date first written above.
 
  BIOSIG
TECHNOLOGIES, INC.
     
  By: /s/
Kenneth L. Londoner
  Name: Kenneth
L. Londoner
  Title: Chief
Executive Officer
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Annex
G
STREAMEX
CORP.

2023 LONG-TERM INCENTIVE PLAN
 

The
Streamex Corp. 2023 Long-Term Incentive Plan (the “Plan”) was adopted by the Board of Directors of Streamex
Corp., a Delaware corporation (the
“Company”), effective as of February 7, 2023 (the “Effective
Date”), subject to approval by the Company’s stockholders.
 

ARTICLE
1.
PURPOSE

 
The
purpose of the Plan is to attract and retain the services of key Employees, key Contractors, and Outside Directors of the Company and
its Subsidiaries and

to provide such persons with a proprietary interest in the Company through the granting of Incentive Stock Options,
Nonqualified Stock Options, Stock Appreciation
Rights, Restricted Stock, Restricted Stock Units, Performance Awards, Dividend Equivalent
Rights, Other Awards, Performance Goals, and Tandem Awards whether
granted singly, or in combination, or in tandem, that will:
 

(a)
increase the interest of such persons in the Company’s welfare;
 

(b)
furnish an incentive to such persons to continue their services for the Company or its Subsidiaries; and
 

(c)
provide a means through which the Company may attract able persons as Employees, Contractors, and Outside Directors.
 

With
 respect to Reporting Participants, the Plan and all transactions under the Plan are intended to comply with all applicable conditions
 of Rule 16b-3
promulgated under the Exchange Act. To the extent any provision of the Plan or action by the Committee fails to so comply,
such provision or action shall be deemed
null and void ab initio, to the extent permitted by law and deemed advisable by the Committee.
 

ARTICLE
2.
DEFINITIONS

 
For
the purpose of the Plan, unless the context requires otherwise, the following terms shall have the meanings indicated:

 
2.1
 “Applicable Law” means all legal requirements relating to the administration of equity incentive plans and
 the issuance and distribution of shares of

Common Stock, if any, under applicable corporate laws, applicable securities laws, the rules
 of any exchange or inter-dealer quotation system upon which the
Company’s securities are listed or quoted, the rules of any foreign
jurisdiction applicable to Incentives granted to residents therein, and any other applicable law, rule or
restriction.
 

2.2
“Authorized Officer” is defined in Section 3.2(b) hereof.
 

2.3
“Award” means the grant of any Incentive Stock Option, Nonqualified Stock Option, Restricted Stock, SAR, Restricted
Stock Unit, Performance Award,
Dividend Equivalent Right or Other Award, whether granted singly or in combination or in tandem (each
individually referred to herein as an “Incentive”).
 

2.4
“Award Agreement” means a written agreement between a Participant and the Company which sets out the terms
of the grant of an Award.
 

2.5
“Award Period” means the period set forth in the Award Agreement during which one or more Incentives granted
under an Award may be exercised.
 

2.6
“Board” means the board of directors of the Company.
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2.7
“Change in Control” means the occurrence of any of the following events:
 

(a)
Change in Ownership of the Company. A change in the ownership of the Company which occurs on the date that any one person, or
more than one
person acting as a group (“Person”), acquires ownership of the Common Stock of the Company that,
together with the Common Stock held by such Person,
constitutes more than 50% of the total voting power of the Common Stock of the Company,
except that any change in the ownership of the Common Stock of
the Company as a result of a private financing of the Company that is
approved by the Board will not be considered a Change in Control; or

 
(b)
Change in Effective Control of the Company. If the Company has a class of securities registered pursuant to Section 12 of the
Exchange Act, a

change in the effective control of the Company which occurs on the date that a majority of the members of the Board is
replaced during any 12 month period by
directors whose appointment or election is not endorsed by a majority of the members of the Board
 prior to the date of the appointment or election. For
purposes of this clause (b), if any Person is considered to be in effective control
of the Company, the acquisition of additional control of the Company by the
same Person will not be considered a Change in Control; or

 
(c)
Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial portion
of the Company’s

assets which occurs on the date that any Person acquires (or has acquired during the 12 month period ending on
the date of the most recent acquisition by such
person or persons) assets from the Company that have a total gross fair market value
equal to or more than 50% of the total gross fair market value of all of the
assets of the Company immediately prior to such acquisition
or acquisitions. For purposes of this subsection (c), gross fair market value means the value of the
assets of the Company, or the value
of the assets being disposed of, determined without regard to any liabilities associated with such assets.

 
For
purposes of this Section 2.7, Persons will be considered to be acting as a group if they are owners of a corporation that enters
into a merger, consolidation, purchase
or acquisition of Common Stock, or similar business transaction with the Company. Notwithstanding
 the foregoing provisions of this Section 2.7, (i) a Change in
Control shall not be deemed to occur solely as a result of a transaction,
the sole purpose of which is to change the jurisdiction of the Company’s incorporation; (ii) a
Change in Control shall not be deemed
to occur solely as a result the issuance of shares of Common Stock in exchange for equity of one or more of the Company’s
Subsidiaries
or if the sole purpose of the transaction is to create a holding company that will be owned in substantially the same proportions by
the persons who held the
Company’s securities immediately prior to such transaction; and (iii) if an Award issued under the Plan
is subject to Section 409A of the Code, then an event shall not
constitute a Change in Control for purposes of such Award under the Plan
unless such event also constitutes a change in the Company’s ownership, its effective control
or the ownership of a substantial
portion of its assets within the meaning of Section 409A of the Code.
 

2.8
 “Claim” means any claim, liability or obligation of any nature, arising out of or relating to this Plan or
 an alleged breach of this Plan or an Award
Agreement.
 

2.9
“Code” means the United States Internal Revenue Code of 1986, as amended.
 

2.10
“Committee” means the committee appointed or designated by the Board to administer the Plan in accordance with
Article 3 of this Plan.
 

2.11
“Common Stock” means the Company’s common stock, $0.001 par value per share, which the Company is currently
authorized to issue or may in the
future be authorized to issue, or any securities into which or for which the common stock of the Company
may be converted or exchanged, as the case may be, pursuant
to the terms of this Plan.
 

2.12
“Company” means Streamex Corp., a Delaware corporation, and any successor entity.
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2.13
“Contractor” means any natural person, who is not an Employee, rendering bona fide services to the Company
 or a Subsidiary, with compensation,
pursuant to a written independent contractor agreement between such person and the Company or a Subsidiary,
 provided that such services are not rendered in
connection with the offer or sale of securities in a capital raising transaction and
do not directly or indirectly promote or maintain a market for the Company’s securities.
 

2.14
“Corporation” means any entity that (a) is defined as a corporation under Section 7701 of the Code and (b)
is the Company or is in an unbroken chain of
corporations (other than the Company) beginning with the Company, if each of the corporations
 other than the last corporation in the unbroken chain owns stock
possessing a majority of the total combined voting power of all classes
of stock in one of the other corporations in the chain. For purposes of clause (b) hereof, an entity
shall be treated as a “corporation”
if it satisfies the definition of a corporation under Section 7701 of the Code.
 

2.15
“Date of Grant” means the effective date on which an Award is made to a Participant as set forth in the applicable
Award Agreement; provided, however,
that solely for purposes of Section 16 of the Exchange Act and the rules and regulations promulgated
thereunder, the Date of Grant of an Award shall be the date of
stockholder approval of the Plan if such date is later than the effective
date of such Award as set forth in the Award Agreement.
 

2.16
“Dividend Equivalent Right” means the right of the holder thereof to receive credits based on the cash dividends
that would have been paid on the shares
of Common Stock specified in the Award if such shares were held by the Participant to whom the
Award is made.
 

2.17
“Employee” means a common law employee (as defined in accordance with the Regulations and Revenue Rulings then
applicable under Section 3401(c)
of the Code) of the Company or any Subsidiary of the Company; provided, however, in the
case of individuals whose employment status, by virtue of their employer or
residence, is not determined under Section 3401(c) of the
Code, “Employee” shall mean an individual treated as an employee for local payroll tax or employment
purposes by the applicable
employer under Applicable Law for the relevant period.
 

2.18
“Exchange Act” means the United States Securities Exchange Act of 1934, as amended.
 

2.19
“Exercise Date” is defined in Section 8.3(b) hereof.
 

2.20
“Exercise Notice” is defined in Section 8.3(b) hereof.
 

2.21
“Fair Market Value” means, as of a particular date, (a) if the shares of Common Stock are listed on any established
national securities exchange, the
closing sales price per share of Common Stock on the consolidated transaction reporting system for
the principal securities exchange for the Common Stock on that date
(as determined by the Committee, in its discretion), or, if there
shall have been no such sale so reported on that date, on the last preceding date on which such a sale was
so reported; (b) if the shares
of Common Stock are not so listed, but are quoted on an automated quotation system, the closing sales price per share of Common Stock
reported on the automated quotation system on that date, or, if there shall have been no such sale so reported on that date, on the last
preceding date on which such a sale
was so reported; (c) if the Common Stock is not so listed or quoted, the mean between the closing
bid and asked price on that date, or, if there are no quotations
available for such date, on the last preceding date on which such quotations
shall be available, as reported by OTCQX, OTCQB or OTC Pink (Pink Open Market); or (d)
if none of the above is applicable, such amount
as may be determined by the Committee (acting on the advice of an Independent Third Party, should the Committee elect
in its sole discretion
to utilize an Independent Third Party for this purpose), in good faith, to be the fair market value per share of Common Stock. The determination
of
Fair Market Value shall, where applicable, be in compliance with Section 409A of the Code.
 

2.22
“Immediate Family Members” is defined in Section 15.8 hereof.
 

2.23
“Incentive” is defined in Section 2.3 hereof.
 

2.24
“Incentive Stock Option” means an incentive stock option within the meaning of Section 422 of the Code, granted
pursuant to this Plan.
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2.25
“Independent Third Party” means an individual or entity independent of the Company having experience in providing
 investment banking or similar
appraisal or valuation services and with expertise generally in the valuation of securities or other property
for purposes of this Plan. The Committee may utilize one or
more Independent Third Parties.
 

2.26
“Nonqualified Stock Option” means a nonqualified stock option, granted pursuant to this Plan, which is not
an Incentive Stock Option.
 

2.27
“Option Price” means the price which must be paid by a Participant upon exercise of a Stock Option to purchase
a share of Common Stock.
 

2.28
“Other Award” means an Award issued pursuant to Section 6.9 hereof.
 

2.29
“Outside Director” means a director of the Company who is not an Employee or a Contractor.
 

2.30
“Participant” means an Employee, Contractor or an Outside Director to whom an Award is granted under this Plan.
 

2.31
“Performance Award” means an Award hereunder of cash, shares of Common Stock, units or rights based upon, payable
 in, or otherwise related to,
Common Stock pursuant to Section 6.7 hereof.
 

2.32
“Performance Goal” means any of the Performance Criteria set forth in Section 6.10 hereof.
 

2.33
“Plan” means this Streamex Corp. 2023 Long-Term Incentive Plan, as amended from time to time.
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2.34
“Prior Plans” means the Streamex Corp. 2011 Long-Term Incentive Plan and the Streamex Corp. 2012 Equity Incentive
Plan.
 

2.35
“Prior Plan Awards” means any Common Stock subject to options, restricted stock, restricted stock units or
stock appreciation rights that are outstanding
under the Prior Plans as of the Effective Date and that expire or otherwise terminate
without having been exercised in full or without Common Stock being issued
pursuant to such options, restricted stock, restricted stock
units, or stock appreciation rights, that are forfeited, or that are repurchased by the Company.
 

2.36
“Reporting Participant” means a Participant who is subject to the reporting requirements of Section 16 of the
Exchange Act.
 

2.37
 “Restricted Stock” means shares of Common Stock issued or transferred to a Participant pursuant to Section
 6.4 of this Plan which are subject to
restrictions or limitations set forth in this Plan and in the related Award Agreement.
 

2.38
“Restricted Stock Units” means units awarded to Participants pursuant to Section 6.6 hereof, which are
convertible into Common Stock at such time as
such units are no longer subject to restrictions as established by the Committee.
 

2.39
“Restriction Period” is defined in Section 6.4(b)(i) hereof.
 

2.40
“SAR” or “Stock Appreciation Right” means the right to receive an amount, in cash
and/or Common Stock, equal to the excess of the Fair Market Value
of a specified number of shares of Common Stock as of the date the
SAR is exercised (or, as provided in the Award Agreement, converted) over the SAR Price for such
shares.
 

2.41
“SAR Price” means the exercise price or conversion price of each share of Common Stock covered by a SAR, determined
on the Date of Grant of the
SAR.
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2.42
“Spread” is defined in Section 12.4(b) hereof.
 

2.43
“Stock Option” means a Nonqualified Stock Option or an Incentive Stock Option.
 

2.44
“Subsidiary” means (a) any corporation in an unbroken chain of corporations beginning with the Company, if
each of the corporations other than the last
corporation in the unbroken chain owns stock possessing a majority of the total combined
voting power of all classes of stock in one of the other corporations in the
chain, (b) any limited partnership, if the Company or any
corporation described in item (a) above owns a majority of the general partnership interest and a majority of
the limited partnership
 interests entitled to vote on the removal and replacement of the general partner, and (c) any partnership or limited liability company,
 if the
partners or members thereof are composed only of the Company, any corporation listed in item (a) above or any limited partnership
 listed in item (b) above.
“Subsidiaries” means more than one of any such corporations, limited partnerships,
partnerships or limited liability companies.
 

2.45
“Termination of Service” occurs when a Participant who is (a) an Employee of the Company or any Subsidiary
ceases to serve as an Employee of the
Company and its Subsidiaries, for any reason; (b) an Outside Director of the Company or a Subsidiary
ceases to serve as a director of the Company and its Subsidiaries
for any reason; or (c) a Contractor of the Company or a Subsidiary
ceases to serve as a Contractor of the Company and its Subsidiaries for any reason. Except as may be
necessary or desirable to comply
with applicable federal or state law, a “Termination of Service” shall not be deemed to have occurred when a Participant
who is an
Employee becomes an Outside Director or Contractor or vice versa. If, however, a Participant who is an Employee and who has
an Incentive Stock Option ceases to be
an Employee but does not suffer a Termination of Service, and if that Participant does not exercise
the Incentive Stock Option within the time required under Section
422 of the Code upon ceasing to be an Employee, the Incentive Stock
Option shall thereafter become a Nonqualified Stock Option. Notwithstanding the foregoing
provisions of this Section 2.45, in
the event an Award issued under the Plan is subject to Section 409A of the Code, then, in lieu of the foregoing definition and to the
extent necessary to comply with the requirements of Section 409A of the Code, the definition of “Termination of Service”
 for purposes of such Award shall be the
definition of “separation from service” provided for under Section 409A of the Code
and the regulations or other guidance issued thereunder.
 

2.46
“Total and Permanent Disability” means a Participant is qualified for long-term disability benefits under the
Company’s or Subsidiary’s disability plan or
insurance policy; or, if no such plan or policy is then in existence or if the
Participant is not eligible to participate in such plan or policy, that the Participant, because of a
physical or mental condition resulting
 from bodily injury, disease, or mental disorder, is unable to perform his or her duties of employment for a period of six (6)
continuous
months, as determined in good faith by the Committee, based upon medical reports or other evidence satisfactory to the Committee; provided
that, with
respect to any Incentive Stock Option, Total and Permanent Disability shall have the meaning given it under the rules
governing Incentive Stock Options under the
Code. Notwithstanding the foregoing provisions of this Section 2.46, in the event
an Award issued under the Plan is subject to Section 409A of the Code, then, in lieu of
the foregoing definition and to the extent necessary
to comply with the requirements of Section 409A of the Code, the definition of “Total and Permanent Disability” for
purposes
of such Award shall be the definition of “disability” provided for under Section 409A of the Code and the regulations or
other guidance issued thereunder.

 
ARTICLE
3.

ADMINISTRATION
 

3.1
 General Administration; Establishment of Committee. Subject to the terms of this Article  3, the Plan shall be administered
 by the Board or such
committee of the Board as is designated by the Board to administer the Plan (the “Committee”).
The Committee shall consist of not fewer than two persons, unless there
are not two members of the Board who meet the qualification requirements
set forth herein to administer the Plan, in which case, the Committee may consist of one
person. Any member of the Committee may be removed
at any time, with or without cause, by resolution of the Board. Any vacancy occurring in the membership of the
Committee may be filled
by appointment by the Board. At any time there is no Committee to administer the Plan, any references in this Plan to the Committee shall
be
deemed to refer to the Board.
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Membership
on the Committee shall be limited to those members of the Board who are “non-employee directors” as defined in Rule 16b-3
promulgated under
the Exchange Act. The Committee shall select one of its members to act as its Chairman. A majority of the Committee
 shall constitute a quorum, and the act of a
majority of the members of the Committee present at a meeting at which a quorum is present
shall be the act of the Committee.
 

3.2
Designation of Participants and Awards.
 

(a)
The Committee or the Board shall determine and designate from time to time the eligible persons to whom Awards will be granted and shall
set
forth in each related Award Agreement, where applicable, the Award Period, the Date of Grant, and such other terms, provisions, limitations,
and performance
requirements, as are approved by the Committee, but not inconsistent with the Plan. The Committee shall determine whether
an Award shall include one type of
Incentive or two or more Incentives granted in combination or two or more Incentives granted in tandem
(that is, a joint grant where exercise of one Incentive
results in cancellation of all or a portion of the other Incentive). Although
the members of the Committee shall be eligible to receive Awards, all decisions with
respect to any Award, and the terms and conditions
thereof, to be granted under the Plan to any member of the Committee shall be made solely and exclusively
by the other members of the
Committee, or if such member is the only member of the Committee, by the Board.
 

(b)
Notwithstanding Section 3.2(a), to the extent permitted by Applicable Law, the Board may, in its discretion and by a resolution
adopted by the
Board, authorize one or more officers of the Company (an “Authorized Officer”) to (i) designate
one or more Employees as eligible persons to whom Awards
will be granted under the Plan, and (ii) determine the number of shares of Common
Stock that will be subject to such Awards; provided, however, that the
resolution of the Board granting such authority
shall (x) specify the total number of shares of Common Stock that may be made subject to the Awards, (y) set
forth the price or prices
(or a formula by which such price or prices may be determined) to be paid for the purchase of the Common Stock subject to such
Awards,
and (z) not authorize an officer to designate himself or herself as a recipient of any Award.

 
3.3
Authority of the Committee. The Committee, in its discretion, shall (a) interpret the Plan and Award Agreements, (b) prescribe,
amend, and rescind any

rules and regulations and sub-plans (including sub-plans for Awards made to Participants who are not resident
in the United States), as necessary or appropriate for the
administration of the Plan, (c) establish performance goals for an Award and
 certify the extent of their achievement, and (d) make such other determinations or
certifications and take such other action as it deems
necessary or advisable in the administration of the Plan. Any interpretation, determination, or other action made or
taken by the Committee
shall be final, binding, and conclusive on all interested parties. The Committee’s discretion set forth herein shall not be limited
by any provision
of the Plan, including any provision which by its terms is applicable notwithstanding any other provision of the Plan
to the contrary.
 

The
Committee may delegate to officers of the Company, pursuant to a written delegation, the authority to perform specified functions under
the Plan. Any
actions taken by any officers of the Company pursuant to such written delegation of authority shall be deemed to have been
taken by the Committee.
 

With
respect to restrictions in the Plan that are based on the requirements of Rule 16b-3 promulgated under the Exchange Act, Section 422
of the Code, the
rules of any exchange or inter-dealer quotation system upon which the Company’s securities are listed or quoted,
or any other Applicable Law, to the extent that any
such restrictions are no longer required by Applicable Law, the Committee shall have
 the sole discretion and authority to grant Awards that are not subject to such
mandated restrictions and/or to waive any such mandated
restrictions with respect to outstanding Awards.
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ARTICLE
4.
ELIGIBILITY

 
Any
Employee (including an Employee who is also a director or an officer), Contractor or Outside Director of the Company whose judgment,
initiative, and

efforts contributed or may be expected to contribute to the successful performance of the Company is eligible to participate
in the Plan; provided that only Employees of
a Corporation shall be eligible to receive Incentive Stock Options. The Committee, upon
its own action, may grant, but shall not be required to grant, an Award to any
such Employee, Contractor or Outside Director. Awards
may be granted by the Committee at any time and from time to time to new Participants, or to then Participants,
or to a greater or lesser
number of Participants, and may include or exclude previous Participants, as the Committee shall determine. Except as required by this
Plan,
Awards need not contain similar provisions. The Committee’s determinations under the Plan (including without limitation determinations
 of which Employees,
Contractors or Outside Directors, if any, are to receive Awards, the form, amount and timing of such Awards, the
 terms and provisions of such Awards and the
agreements evidencing same) need not be uniform and may be made by it selectively among Participants
who receive, or are eligible to receive, Awards under the Plan.

 
ARTICLE
5.

SHARES SUBJECT TO PLAN
 

5.1
Number Available for Awards. Subject to adjustment as provided in Articles 11 and 12, the maximum number of shares of Common
Stock that may be
delivered pursuant to Awards granted under the Plan is 5,265,945 plus any Prior Plan Awards, of which one hundred percent
 (100%) may be delivered pursuant to
Incentive Stock Options. Shares to be issued may be made available from authorized but unissued Common
Stock, Common Stock held by the Company in its treasury,
or Common Stock purchased by the Company on the open market or otherwise. During
the term of this Plan, the Company will at all times reserve and keep available
the number of shares of Common Stock that shall be sufficient
to satisfy the requirements of this Plan.
 

5.2
Reuse of Shares. To the extent that any Award under this Plan shall be forfeited, shall expire or be canceled, in whole or in
part, then the number of shares
of Common Stock covered by the Award so forfeited, expired, or canceled may again be awarded pursuant
to the provisions of this Plan. In the event that previously
acquired shares of Common Stock are delivered to the Company in full or
partial payment of the Option Price for the exercise of a Stock Option granted under this Plan,
the number of shares of Common Stock
available for future Awards under this Plan shall be reduced only by the net number of shares of Common Stock issued upon
exercise of
the Stock Option. Awards that may be satisfied either by the issuance of shares of Common Stock or by cash or other consideration shall
be counted against
the maximum number of shares of Common Stock that may be issued under this Plan only during the period that the Award
is outstanding or to the extent the Award is
ultimately satisfied by the issuance of shares of Common Stock. Awards will not reduce the
number of shares of Common Stock that may be issued pursuant to this Plan
if the settlement of the Award will not require the issuance
of shares of Common Stock, as, for example, a SAR that can be satisfied only by the payment of cash.
Notwithstanding any provisions of
the Plan to the contrary, only shares forfeited back to the Company, shares canceled on account of termination, expiration or lapse of
an Award, shares surrendered in payment of the Option Price of a Stock Option or shares withheld for payment of applicable employment
 taxes and/or withholding
obligations resulting from the exercise of an option shall again be available for grant of Incentive Stock Options
under the Plan, but shall not increase the maximum
number of shares described in Section 5.1 above as the maximum number of shares
of Common Stock that may be delivered pursuant to Incentive Stock Options.
 

ARTICLE
6.
GRANT OF AWARDS

 
6.1
In General.

 
(a)
 The grant of an Award shall be authorized by the Committee and shall be evidenced by an Award Agreement setting forth the Incentive or

Incentives being granted, the total number of shares of Common Stock subject to the Incentive(s), the Option Price (if applicable), the
Award Period, the Date
of Grant, and such other terms, provisions, limitations, and performance objectives, as are approved by the Committee,
but (i) not inconsistent with the Plan,
and (ii) to the extent an Award issued under the Plan is subject to Section 409A of the Code,
in compliance with the applicable requirements of Section 409A of
the Code and the regulations or other guidance issued thereunder. The
Company shall execute an Award Agreement with a Participant after the Committee
approves the issuance of an Award. Any Award granted
pursuant to this Plan must be granted within ten years of the date of adoption of this Plan by the Board.
The Plan shall be submitted
 to the Company’s stockholders for approval; however, the Committee may grant Awards under the Plan prior to the time of
stockholder
approval. Any such Award granted prior to such stockholder approval shall be made subject to such stockholder approval. The grant of
an Award to
a Participant shall not be deemed either to entitle the Participant to, or to disqualify the Participant from, receipt of
any other Award under the Plan.
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(b)
If the Committee establishes a purchase price for an Award, the Participant must accept such Award within a period of thirty (30) days
(or such
shorter period as the Committee may specify) after the Date of Grant by executing the applicable Award Agreement and paying
such purchase price.

 
(c)
Any Award under this Plan that is settled in whole or in part in cash on a deferred basis may provide for interest equivalents to be
credited with

respect to such cash payment. Interest equivalents may be compounded and shall be paid upon such terms and conditions as
may be specified by the grant.
 

6.2
Option Price. The Option Price for any share of Common Stock which may be purchased under a Nonqualified Stock Option for any
share of Common
Stock must be equal to or greater than the Fair Market Value of the share on the Date of Grant. The Option Price for
 any share of Common Stock which may be
purchased under an Incentive Stock Option must be at least equal to the Fair Market Value of the
share on the Date of Grant; if an Incentive Stock Option is granted to
an Employee who owns or is deemed to own (by reason of the attribution
rules of Section 424(d) of the Code) more than ten percent of the combined voting power of all
classes of stock of the Company (or any
parent or Subsidiary), the Option Price shall be at least 110% of the Fair Market Value of the Common Stock on the Date of
Grant.
 

6.3
Maximum ISO Grants. The Committee may not grant Incentive Stock Options under the Plan to any Employee which would permit the
aggregate Fair
Market Value (determined on the Date of Grant) of the Common Stock with respect to which Incentive Stock Options (under
this and any other plan of the Company
and its Subsidiaries) are exercisable for the first time by such Employee during any calendar
year to exceed $100,000. To the extent any Stock Option granted under this
Plan which is designated as an Incentive Stock Option exceeds
this limit or otherwise fails to qualify as an Incentive Stock Option, such Stock Option (or any such
portion thereof) shall be a Nonqualified
Stock Option. In such case, the Committee shall designate which stock will be treated as Incentive Stock Option stock by
causing the
issuance of a separate stock certificate and identifying such stock as Incentive Stock Option stock on the Company’s stock transfer
records.
 

6.4
Restricted Stock. If Restricted Stock is granted to or received by a Participant under an Award (including a Stock Option), the
Committee shall set forth in
the related Award Agreement, as applicable: (a) the number of shares of Common Stock awarded, (b) the price,
if any, to be paid by the Participant for such Restricted
Stock and the method of payment of the price, (c) the time or times within
which such Award may be subject to forfeiture, (d) specified Performance Goals of the
Company, a Subsidiary, any division thereof or
any group of Employees of the Company, or other criteria, which the Committee determines must be met in order to
remove any restrictions
 (including vesting) on such Award, and (e) all other terms, limitations, restrictions, and conditions of the Restricted Stock, which
 shall be
consistent with this Plan, to the extent applicable and, to the extent Restricted Stock granted under the Plan is subject to
Section 409A of the Code, in compliance with
the applicable requirements of Section 409A of the Code and the regulations or other guidance
issued thereunder. The provisions of Restricted Stock need not be the
same with respect to each Participant.

 
(a)
Legend on Shares. The Company shall electronically register the Restricted Stock awarded to a Participant in the name of such
Participant, which

shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such Restricted
Stock, substantially as provided in Section
15.10 of the Plan. No stock certificate or certificates shall be issued with respect
 to such shares of Common Stock, unless, following the expiration of the
Restriction Period (as defined in Section 6.4(b)(i)) without
 forfeiture in respect of such shares of Common Stock, the Participant requests delivery of the
certificate or certificates by submitting
a written request to the Committee (or such party designated by the Company) requesting delivery of the certificates.
The Company shall
 deliver the certificates requested by the Participant to the Participant as soon as administratively practicable following the Company’s
receipt of such request.
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(b)
Restrictions and Conditions. Shares of Restricted Stock shall be subject to the following restrictions and conditions:
 

(i)
Subject to the other provisions of this Plan and the terms of the particular Award Agreements, during such period as may be determined
by
the Committee commencing on the Date of Grant or the date of exercise of an Award (the “Restriction Period”),
the Participant shall not be permitted
to sell, transfer, pledge or assign shares of Restricted Stock. Except for these limitations,
the Committee may in its sole discretion, remove any or all of
the restrictions on such Restricted Stock whenever it may determine that,
by reason of changes in Applicable Laws or other changes in circumstances
arising after the date of the Award, such action is appropriate.

 
(ii)
Except as provided in sub-paragraph (a) above or in the applicable Award Agreement, the Participant shall have, with respect to his or
her

Restricted Stock, all of the rights of a stockholder of the Company, including the right to vote the shares, and the right to receive
 any dividends
thereon. Certificates, if any are issued pursuant to this Section 6.4, for the shares of Common Stock forfeited
under the provisions of the Plan and the
applicable Award Agreement shall be promptly returned to the Company by the forfeiting Participant.
Each Award Agreement shall require that each
Participant, in connection with the issuance of a certificate for Restricted Stock, shall
endorse such certificate in blank or execute a stock power in
form satisfactory to the Company in blank and deliver such certificate
and executed stock power to the Company.

 
(iii)
The Restriction Period, subject to Article 12 of the Plan, unless otherwise established by the Committee in the Award Agreement
setting

forth the terms of the Restricted Stock, shall expire upon satisfaction of the conditions set forth in the Award Agreement; such
conditions may provide
for vesting based on length of continuous service or such Performance Goals, as may be determined by the Committee
in its sole discretion.

 
(iv)
Except as otherwise provided in the particular Award Agreement, upon Termination of Service for any reason during the Restriction

Period,
 the nonvested shares of Restricted Stock shall be forfeited by the Participant. In the event a Participant has paid any consideration
 to the
Company for such forfeited Restricted Stock, the Committee shall specify in the Award Agreement that either (A) the Company shall
be obligated to,
or (B) the Company may, in its sole discretion, elect to, pay to the Participant, as soon as practicable after the event
causing forfeiture, in cash, an
amount equal to the lesser of the total consideration paid by the Participant for such forfeited shares
or the Fair Market Value of such forfeited shares
as of the date of Termination of Service, as the Committee, in its sole discretion
shall select. Upon any forfeiture, all rights of a Participant with respect
to the forfeited shares of the Restricted Stock shall cease
and terminate, without any further obligation on the part of the Company.
 

6.5
SARs. The Committee may grant SARs to any Participant, either as a separate Award or in connection with a Stock Option. SARs shall
be subject to such
terms and conditions as the Committee shall impose, provided that such terms and conditions are (a) not inconsistent
with the Plan, and (b) to the extent a SAR issued
under the Plan is subject to Section 409A of the Code, in compliance with the applicable
 requirements of Section 409A of the Code and the regulations or other
guidance issued thereunder. The grant of the SAR may provide that
the holder may be paid for the value of the SAR either in cash or in shares of Common Stock, or a
combination thereof. In the event of
the exercise of a SAR payable in shares of Common Stock, the holder of the SAR shall receive that number of whole shares of
Common Stock
having an aggregate Fair Market Value on the date of exercise equal to the value obtained by multiplying (a) the difference between the
Fair Market
Value of a share of Common Stock on the date of exercise over the SAR Price as set forth in such SAR (or other value specified
in the Award Agreement granting the
SAR), by (b) the number of shares of Common Stock as to which the SAR is exercised, with a cash settlement
to be made for any fractional shares of Common Stock.
The SAR Price for any share of Common Stock subject to a SAR may be equal to or
 greater than the Fair Market Value of the share on the Date of Grant. The
Committee, in its sole discretion, may place a ceiling on the
amount payable upon exercise of a SAR, but any such limitation shall be specified at the time that the SAR
is granted.
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6.6
Restricted Stock Units. Restricted Stock Units may be awarded or sold to any Participant under such terms and conditions as shall
be established by the
Committee, provided, however, that such terms and conditions are (a) not inconsistent with the Plan, and (b) to
the extent a Restricted Stock Unit issued under the Plan
is subject to Section 409A of the Code, in compliance with the applicable requirements
of Section 409A of the Code and the regulations or other guidance issued
thereunder. Restricted Stock Units shall be subject to such
 restrictions as the Committee determines, including, without limitation, (a) a prohibition against sale,
assignment, transfer, pledge,
hypothecation or other encumbrance for a specified period; or (b) a requirement that the holder forfeit (or in the case of shares of
Common
Stock or units sold to the Participant, resell to the Company at cost) such shares or units in the event of Termination of Service
during the period of restriction.
 

6.7
Performance Awards.
 

(a)
The Committee may grant Performance Awards to one or more Participants. The terms and conditions of Performance Awards shall be specified
at
the time of the grant and may include provisions establishing the performance period, the Performance Goals to be achieved during
a performance period, and
the maximum or minimum settlement values, provided that such terms and conditions are (i) not inconsistent
with the Plan and (ii) to the extent a Performance
Award issued under the Plan is subject to Section 409A of the Code, in compliance
with the applicable requirements of Section 409A of the Code and the
regulations or other guidance issued thereunder. If the Performance
Award is to be in shares of Common Stock, the Performance Awards may provide for the
issuance of the shares of Common Stock at the time
 of the grant of the Performance Award or at the time of the certification by the Committee that the
Performance Goals for the performance
 period have been met; provided, however, if shares of Common Stock are issued at the time of the grant of the
Performance
Award and if, at the end of the performance period, the Performance Goals are not certified by the Committee to have been fully satisfied,
then,
notwithstanding any other provisions of this Plan to the contrary, the Common Stock shall be forfeited in accordance with the terms
of the grant to the extent
the Committee determines that the Performance Goals were not met. The forfeiture of shares of Common Stock
 issued at the time of the grant of the
Performance Award due to failure to achieve the established Performance Goals shall be separate
from and in addition to any other restrictions provided for in
this Plan that may be applicable to such shares of Common Stock. Each
Performance Award granted to one or more Participants shall have its own terms and
conditions.
 

If
the Committee determines, in its sole discretion, that the established performance measures or objectives are no longer suitable because
of a change
in the Company’s business, operations, corporate structure, or for other reasons that the Committee deemed satisfactory,
 the Committee may modify the
performance measures or objectives and/or the performance period.

 
(b)
Performance Awards may be valued by reference to the Fair Market Value of a share of Common Stock or according to any formula or method

deemed appropriate by the Committee, in its sole discretion, including, but not limited to, achievement of Performance Goals or other
 specific financial,
production, sales or cost performance objectives that the Committee believes to be relevant to the Company’s
business and/or remaining in the employ of the
Company or a Subsidiary for a specified period of time. Performance Awards may be paid
in cash, shares of Common Stock, or other consideration, or any
combination thereof. If payable in shares of Common Stock, the consideration
 for the issuance of such shares may be the achievement of the performance
objective established at the time of the grant of the Performance
Award. Performance Awards may be payable in a single payment or in installments and may be
payable at a specified date or dates or upon
attaining the performance objective. The extent to which any applicable performance objective has been achieved
shall be conclusively
determined by the Committee.

 
6.8
Dividend Equivalent Rights. The Committee may grant a Dividend Equivalent Right to any Participant, either as a component of another
Award or as a

separate Award. The terms and conditions of the Dividend Equivalent Right shall be specified by the grant. Dividend equivalents
credited to the holder of a Dividend
Equivalent Right may be paid currently or may be deemed to be reinvested in additional shares of
Common Stock (which may thereafter accrue additional dividend
equivalents). Any such reinvestment shall be at the Fair Market Value at
 the time thereof. Dividend Equivalent Rights may be settled in cash or shares of Common
Stock, or a combination thereof, in a single
payment or in installments. A Dividend Equivalent Right granted as a component of another Award may provide that such
Dividend Equivalent
Right shall be settled upon exercise, settlement, or payment of, or lapse of restrictions on, such other Award, and that such Dividend
Equivalent
Right granted as a component of another Award may also contain terms and conditions different from such other Award.
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6.9
Other Awards. The Committee may grant to any Participant other forms of Awards, based upon, payable in, or otherwise related to,
in whole or in part,
shares of Common Stock, if the Committee determines that such other form of Award is consistent with the purpose
 and restrictions of this Plan. The terms and
conditions of such other form of Award shall be specified by the grant. Such Other Awards
may be granted for no cash consideration, for such minimum consideration as
may be required by Applicable Law, or for such other consideration
as may be specified by the grant.
 

6.10
Performance Goals. Awards (whether relating to cash or shares of Common Stock) under the Plan may be made subject to the attainment
of Performance
Goals relating to one or more business criteria which may consist of one or more or any combination of the following criteria:
cash flow; cost; revenues; sales; ratio of
debt to debt plus equity; net borrowing, credit quality or debt ratings; profit before tax;
economic profit; earnings before interest and taxes; earnings before interest,
taxes, depreciation and amortization; gross margin; earnings
 per share (whether on a pre-tax, after-tax, operational or other basis); operating earnings; capital
expenditures; expenses or expense
levels; economic value added; ratio of operating earnings to capital spending or any other operating ratios; free cash flow; net profit;
net sales; net asset value per share; the accomplishment of mergers, acquisitions, dispositions, public offerings or similar extraordinary
 business transactions; sales
growth; price of the Company’s Common Stock; return on assets, equity or stockholders’ equity;
market share; inventory levels, inventory turn or shrinkage; total return
to stockholders; or any other criteria determined by the Committee
(“Performance Criteria”). Any Performance Criteria may be used to measure the performance of the
Company as
a whole or any business unit of the Company and may be measured relative to a peer group or index. Any Performance Criteria may include
or exclude (a)
events that are of an unusual nature or indicate infrequency of occurrence, (b) gains or losses on the disposition of
 a business, (c) changes in tax or accounting
regulations or laws, (d) the effect of a merger or acquisition, as identified in the Company’s
quarterly and annual earnings releases, or (e) other similar occurrences. In
all other respects, Performance Criteria shall be calculated
in accordance with the Company’s financial statements, under generally accepted accounting principles, or
under a methodology established
by the Committee prior to the issuance of an Award which is consistently applied and identified in the audited financial statements,
including footnotes, or the Compensation Discussion and Analysis section of the Company’s annual report.
 

6.11
Tandem Awards. The Committee may grant two or more Incentives in one Award in the form of a “Tandem Award,” so that
the right of the Participant to
exercise one Incentive shall be canceled if, and to the extent, the other Incentive is exercised. For
example, if a Stock Option and a SAR are issued in a Tandem Award,
and the Participant exercises the SAR with respect to one hundred
(100) shares of Common Stock, the right of the Participant to exercise the related Stock Option shall
be canceled to the extent of one
hundred (100) shares of Common Stock.
 

6.12
No Repricing of Stock Options or SARs. The Committee may not “reprice” any Stock Option or SAR without stockholder
approval. For purposes of this
Section 6.12, “reprice” means any of the following or any other action that has the
same effect: (a) amending a Stock Option or SAR to reduce its Option Price or SAR
Price, (b) canceling a Stock Option or SAR at a time
when its Option Price or SAR Price exceeds the Fair Market Value of a share of Common Stock in exchange for
cash or a Stock Option, SAR,
award of Restricted Stock or other equity award, or (c) taking any other action that is treated as a repricing under generally accepted
accounting principles, provided that nothing in this Section 6.12 shall prevent the Committee from making adjustments pursuant
 to Article 11, from exchanging or
cancelling Incentives pursuant to Article 12, or substituting Incentives in accordance
with Article 14.
 

6.13
Recoupment for Restatements. Notwithstanding any other language in this Plan to the contrary, the Company may recoup all or any
portion of any
shares or cash paid to a Participant in connection with an Award, in the event of a restatement of the Company’s
financial statements as set forth in the Company’s
clawback policy, if any, approved by the Company’s Board from time to
time.
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ARTICLE
7.
AWARD PERIOD; VESTING

 
7.1
Award Period. Subject to the other provisions of this Plan, the Committee may, in its discretion, provide that an Incentive may
not be exercised in whole or

in part for any period or periods of time or beyond any date specified in the Award Agreement. Except as
provided in the Award Agreement, an Incentive may be
exercised in whole or in part at any time during its term. The Award Period for
an Incentive shall be reduced or terminated upon Termination of Service. No Incentive
granted under the Plan may be exercised at any
time after the end of its Award Period. No portion of any Incentive may be exercised after the expiration of ten years
from its Date
of Grant. However, if an Employee owns or is deemed to own (by reason of the attribution rules of Section 424(d) of the Code) more than
ten percent of
the combined voting power of all classes of stock of the Company (or any parent or Subsidiary) and an Incentive Stock
Option is granted to such Employee, the term of
such Incentive Stock Option (to the extent required by the Code at the time of grant)
shall be no more than five (5) years from the Date of Grant.
 

7.2
Vesting. The Committee, in its sole discretion, may determine that an Incentive will be immediately vested in whole or in part,
or that all or any portion
may not be vested until a date, or dates, subsequent to its Date of Grant, or until the occurrence of one
or more specified events, subject in any case to the terms of the
Plan. If the Committee imposes conditions upon vesting, then, subsequent
to the Date of Grant, the Committee may, in its sole discretion, accelerate the date on which
all or any portion of the Incentive may
be vested.

 
ARTICLE
8.

EXERCISE OR CONVERSION OF INCENTIVE
 

8.1
In General. A vested Incentive may be exercised or converted, during its Award Period, subject to limitations and restrictions
 set forth in the Award
Agreement.
 

8.2
Securities Law and Exchange Restrictions. In no event may an Incentive be exercised or shares of Common Stock issued pursuant
 to an Award if a
necessary listing or quotation of the shares of Common Stock on a stock exchange or inter-dealer quotation system or
any registration under state or federal securities
laws required under the circumstances has not been accomplished.
 

8.3
Exercise of Stock Option.
 

(a)
In General. If a Stock Option is exercisable prior to the time it is vested, the Common Stock obtained on the exercise of the
Stock Option shall be
Restricted Stock which is subject to the applicable provisions of the Plan and the Award Agreement. If the Committee
imposes conditions upon exercise, then
subsequent to the Date of Grant, the Committee may, in its sole discretion, accelerate the date
 on which all or any portion of the Stock Option may be
exercised. No Stock Option may be exercised for a fractional share of Common Stock.
The granting of a Stock Option shall impose no obligation upon the
Participant to exercise that Stock Option.

 
(b)
Notice and Payment. Subject to such administrative regulations as the Committee may from time to time adopt, a Stock Option may
be exercised

by the delivery of written notice to the Company (in accordance with the notice provisions in the Participant’s Award
Agreement) setting forth the number of
shares of Common Stock with respect to which the Stock Option is to be exercised (the “Exercise
Notice”) and the date of exercise thereof (the “Exercise
Date”) with respect to any Stock Option
shall be the date that the Participant has delivered both the Exercise Notice and consideration to the Company with a
value equal to
the total Option Price of the shares to be purchased (plus any employment tax withholding or other tax payment due with respect to such
Award),
payable as provided in the Award Agreement, which may provide for payment in any one or more of the following ways: (i) cash
or check, bank draft, or
money order payable to the order of the Company, (ii) Common Stock (including Restricted Stock) owned by the
Participant on the Exercise Date, valued at its
Fair Market Value on the Exercise Date, and which the Participant has not acquired from
the Company within six (6) months prior to the Exercise Date, (iii) by
delivery (including by FAX or electronic transmission) to the
Company or its designated agent of an executed irrevocable option exercise form (or, to the extent
permitted by the Company, exercise
 instructions, which may be communicated in writing, telephonically, or electronically) together with irrevocable
instructions from the
Participant to a broker or dealer, reasonably acceptable to the Company, to sell certain of the shares of Common Stock purchased upon
exercise of the Stock Option or to pledge such shares as collateral for a loan and promptly deliver to the Company the amount of sale
 or loan proceeds
necessary to pay such purchase price, (iv) by requesting the Company to withhold the number of shares otherwise deliverable
 upon exercise of the Stock
Option by the number of shares of Common Stock having an aggregate Fair Market Value equal to the aggregate
Option Price at the time of exercise (i.e., a
cashless net exercise), and/or (v) in any other form of valid consideration that
is acceptable to the Committee in its sole discretion. In the event that shares of
Restricted Stock are tendered as consideration for
the exercise of a Stock Option, a number of shares of Common Stock issued upon the exercise of the Stock
Option equal to the number of
shares of Restricted Stock used as consideration therefor shall be subject to the same restrictions and provisions as the Restricted
Stock so tendered. If the Participant fails to deliver the consideration described in this Section 8.3(b) within three (3) business
days of the date of the Exercise
Notice, then the Exercise Notice shall be null and void and the Company will have no obligation to deliver
any shares of Common Stock to the Participant in
connection with such Exercise Notice.
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(c)
Issuance of Certificate. Except as otherwise provided in Section 6.4 hereof (with respect to shares of Restricted Stock)
or in the applicable Award
Agreement, upon payment of all amounts due from the Participant, the Company shall cause the Common Stock
then being purchased to be registered in the
Participant’s name (or the person exercising the Participant’s Stock Option
in the event of his or her death), but shall not issue certificates for the Common
Stock unless the Participant or such other person
 requests delivery of the certificates for the Common Stock, in writing in accordance with the procedures
established by the Committee.
The Company shall deliver certificates to the Participant (or the person exercising the Participant’s Stock Option in the event
of
his or her death) as soon as administratively practicable following the Company’s receipt of a written request from the Participant
or such other person for
delivery of the certificates. Notwithstanding the forgoing, if the Participant has exercised an Incentive Stock
Option, the Company may at its option place a
transfer restriction on any electronically registered shares (or if a physical certificate
is issued to the Participant, retain physical possession of the certificate
evidencing the shares acquired upon exercise) until the expiration
of the holding periods described in Section 422(a)(1) of the Code. Any obligation of the
Company to deliver shares of Common Stock shall,
however, be subject to the condition that, if at any time the Committee shall determine in its discretion that
the listing, registration,
or qualification of the Stock Option or the Common Stock upon any securities exchange or inter-dealer quotation system or under any
state
or federal law, or the consent or approval of any governmental regulatory body, is necessary as a condition of, or in connection with,
the Stock Option or
the issuance or purchase of shares of Common Stock thereunder, the Stock Option may not be exercised in whole or
in part unless such listing, registration,
qualification, consent, or approval shall have been effected or obtained free of any conditions
not reasonably acceptable to the Committee.

 
(d)
 Failure to Pay. Except as may otherwise be provided in an Award Agreement, if the Participant fails to pay for any of the Common
 Stock

specified in such notice or fails to accept delivery thereof, that portion of the Participant’s Stock Option and right to
purchase such Common Stock may be
forfeited by the Participant.

 
8.4
SARs. Subject to the conditions of this Section 8.4 and such administrative regulations as the Committee may from time
to time adopt, a SAR may be

exercised by the delivery (including by FAX) of written notice to the Committee setting forth the number
of shares of Common Stock with respect to which the SAR is
to be exercised and the Exercise Date thereof which shall be at least three
(3) days after giving such notice unless an earlier time shall have been mutually agreed upon.
Subject to the terms of the Award Agreement
and only if permissible under Section 409A of the Code and the regulations or other guidance issued thereunder (or, if not
so permissible,
at such time as permitted by Section 409A of the Code and the regulations or other guidance issued thereunder), the Participant shall
receive from the
Company in exchange therefor in the discretion of the Committee, and subject to the terms of the Award Agreement:

 
(a)
 cash in an amount equal to the excess (if any) of the Fair Market Value (as of the Exercise Date, or if provided in the Award Agreement,

conversion, of the SAR) per share of Common Stock over the SAR Price per share specified in such SAR, multiplied by the total number
of shares of Common
Stock of the SAR being surrendered;

 
(b)
that number of shares of Common Stock having an aggregate Fair Market Value (as of the Exercise Date, or if provided in the Award Agreement,

conversion, of the SAR) equal to the amount of cash otherwise payable to the Participant, with a cash settlement to be made for any fractional
share interests; or
 

(c)
the Company may settle such obligation in part with shares of Common Stock and in part with cash.
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The
distribution of any cash or Common Stock pursuant to the foregoing sentence shall be made at such time as set forth in the Award Agreement.
 

8.5
Disqualifying Disposition of Incentive Stock Option. If shares of Common Stock acquired upon exercise of an Incentive Stock Option
are disposed of by
a Participant prior to the expiration of either two years from the Date of Grant of such Stock Option or one year
from the transfer of shares of Common Stock to the
Participant pursuant to the exercise of such Stock Option, or in any other disqualifying
disposition within the meaning of Section 422 of the Code, such Participant shall
notify the Company in writing of the date and terms
of such disposition. A disqualifying disposition by a Participant shall not affect the status of any other Stock Option
granted under
the Plan as an Incentive Stock Option within the meaning of Section 422 of the Code.

 
ARTICLE
9.

AMENDMENT OR DISCONTINUANCE
 

Subject
to the limitations set forth in this Article 9, the Board may at any time and from time to time, without the consent of the Participants,
alter, amend,
revise, suspend, or discontinue the Plan in whole or in part; provided, however, that no amendment for which stockholder
 approval is required either (a) by any
securities exchange or inter-dealer quotation system on which the Common Stock is listed or traded
or (b) in order for the Plan and Incentives awarded under the Plan to
continue to comply with Sections 421 and 422 of the Code, including
 any successors to such sections, or other Applicable Law, shall be effective unless such
amendment shall be approved by the requisite
 vote of the stockholders of the Company entitled to vote thereon. Any such amendment shall, to the extent deemed
necessary or advisable
 by the Committee, be applicable to any outstanding Incentives theretofore granted under the Plan, notwithstanding any contrary provisions
contained in any Award Agreement. In the event of any such amendment to the Plan, the holder of any Incentive outstanding under the Plan
shall, upon request of the
Committee and as a condition to the exercisability thereof, execute a conforming amendment in the form prescribed
by the Committee to any Award Agreement relating
thereto. Notwithstanding anything contained in this Plan to the contrary, unless required
by law, no action contemplated or permitted by this Article 9 shall adversely
affect any rights of Participants or obligations
of the Company to Participants with respect to any Incentive theretofore granted under the Plan without the consent of the
affected Participant.

 
ARTICLE
10.

TERM
 

The
Plan shall be effective as of the Effective Date, and, unless sooner terminated by action of the Board, the Plan will terminate on the
tenth anniversary of the
Effective Date, but Incentives granted before that date will continue to be effective in accordance with their
terms and conditions.

 
ARTICLE
11.

CAPITAL ADJUSTMENTS
 

In
the event that any dividend or other distribution (whether in the form of cash, Common Stock, other securities, or other property), recapitalization,
stock
split, reverse stock split, rights offering, reorganization, merger, consolidation, split-up, spin-off, split-off, combination,
 subdivision, repurchase, or exchange of
Common Stock or other securities of the Company, issuance of warrants or other rights to purchase
Common Stock or other securities of the Company, or other similar
corporate transaction or event affects the fair value of an Award,
 then the Committee shall adjust any or all of the following so that the fair value of the Award
immediately after the transaction or
event is equal to the fair value of the Award immediately prior to the transaction or event (a) the number of shares and type of
Common
Stock (or the securities or property) which thereafter may be made the subject of Awards, (b) the number of shares and type of Common
Stock (or other
securities or property) subject to outstanding Awards, (c) the Option Price of each outstanding Award, (d) the amount,
if any, the Company pays for forfeited shares of
Common Stock in accordance with Section 6.4, and (e) the number of or SAR Price
of shares of Common Stock then subject to outstanding SARs previously granted
and unexercised under the Plan, to the end that the same
proportion of the Company’s issued and outstanding shares of Common Stock in each instance shall remain
subject to exercise at
the same aggregate SAR Price; provided, however, that the number of shares of Common Stock (or other securities or property) subject
to any
Award shall always be a whole number. Notwithstanding the foregoing, no such adjustment shall be made or authorized to the extent
that such adjustment would cause
the Plan or any Stock Option to violate Section 422 of the Code or Section 409A of the Code. Such adjustments
shall be made in accordance with the rules of any
securities exchange, stock market, or stock quotation system to which the Company is
subject.
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Upon
the occurrence of any such adjustment, the Company shall provide notice to each affected Participant of its computation of such adjustment
which shall
be conclusive and shall be binding upon each such Participant.

 
ARTICLE
12.

RECAPITALIZATION, MERGER AND CONSOLIDATION
 

12.1
No Effect on Company’s Authority. The existence of this Plan and Incentives granted hereunder shall not affect in
any way the right or power of the
Company or its stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations,
or other changes in the Company’s capital structure and its
business, or any Change in Control, or any merger or consolidation
of the Company, or any issuance of bonds, debentures, preferred or preference stocks ranking prior
to or otherwise affecting the Common
Stock or the rights thereof (or any rights, options, or warrants to purchase same), or the dissolution or liquidation of the Company,
or any sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether of a similar
character or otherwise.
 

12.2
Conversion of Incentives Where Company Survives. Subject to any required action by the stockholders and except as otherwise provided
by Section
12.4 hereof or as may be required to comply with Section 409A of the Code and the regulations or other guidance issued
 thereunder, if the Company shall be the
surviving or resulting corporation in any merger, consolidation or share exchange, any Incentive
granted hereunder shall pertain to and apply to the securities or rights
(including cash, property, or assets) to which a holder of the
number of shares of Common Stock subject to the Incentive would have been entitled.
 

12.3
Exchange or Cancellation of Incentives Where Company Does Not Survive. Except as otherwise provided by Section 12.4 hereof
 or as may be
required to comply with Section 409A of the Code and the regulations or other guidance issued thereunder, in the event of
any merger, consolidation or share exchange
pursuant to which the Company is not the surviving or resulting corporation, there shall
be substituted for each share of Common Stock subject to the unexercised
portions of outstanding Incentives, that number of shares of
each class of stock or other securities or that amount of cash, property, or assets of the surviving, resulting or
consolidated company
 which were distributed or distributable to the stockholders of the Company in respect to each share of Common Stock held by them, such
outstanding Incentives to be thereafter exercisable for such stock, securities, cash, or property in accordance with their terms.
 

12.4
Cancellation of Incentives. Notwithstanding the provisions of Sections 12.2 and 12.3 hereof, and except as may be required
to comply with Section 409A
of the Code and the regulations or other guidance issued thereunder, all Incentives granted hereunder may
be canceled by the Company, in its sole discretion, as of the
effective date of any Change in Control, merger, consolidation or share
exchange, or any issuance of bonds, debentures, preferred or preference stocks ranking prior to
or otherwise affecting the Common Stock
or the rights thereof (or any rights, options, or warrants to purchase same), or of any proposed sale of all or substantially all of
the assets of the Company, or of any dissolution or liquidation of the Company, by either:
 

(a)
giving notice to each holder thereof or such holder’s personal representative of its intention to cancel those Incentives for which
the issuance of
shares of Common Stock involved payment by the Participant for such shares, and permitting the purchase during the thirty
(30) day period next preceding
such effective date of any or all of the shares of Common Stock subject to such outstanding Incentives,
including in the Board’s discretion some or all of the
shares as to which such Incentives would not otherwise be vested and exercisable;
or
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(b)
in the case of Incentives that are either (i) settled only in shares of Common Stock, or (ii) at the election of the Participant, settled
in shares of
Common Stock, paying the holder thereof an amount equal to a reasonable estimate of the difference between the net amount
 per share payable in such
transaction or as a result of such transaction, and the price per share of such Incentive to be paid by the
Participant (hereinafter the “Spread”), multiplied by the
number of shares subject to the Incentive. In cases
 where the shares constitute, or would after exercise, constitute Restricted Stock, the Company, in its
discretion, may include some or
all of those shares in the calculation of the amount payable hereunder. In estimating the Spread, appropriate adjustments to give
effect
to the existence of the Incentives shall be made, such as deeming the Incentives to have been exercised, with the Company receiving the
exercise price
payable thereunder, and treating the shares receivable upon exercise of the Incentives as being outstanding in determining
the net amount per share. In cases
where the proposed transaction consists of the acquisition of assets of the Company, the net amount
per share shall be calculated on the basis of the net amount
receivable with respect to shares of Common Stock upon a distribution and
liquidation by the Company after giving effect to expenses and charges, including
but not limited to taxes, payable by the Company before
such liquidation could be completed.

 
An
Award that by its terms would be fully vested or exercisable upon a Change in Control will be considered vested or exercisable for purposes
of Section

12.4(a) hereof.
 

ARTICLE
13.
LIQUIDATION OR DISSOLUTION

 
Subject
to Section 12.4 hereof, in case the Company shall, at any time while any Incentive under this Plan shall be in force and remain
unexpired, (a) sell all or

substantially all of its property, or (b) dissolve, liquidate, or wind up its affairs, then each Participant
shall be entitled to receive, in lieu of each share of Common Stock
of the Company which such Participant would have been entitled to
receive under the Incentive, the same kind and amount of any securities or assets as may be issuable,
distributable, or payable upon
any such sale, dissolution, liquidation, or winding up with respect to each share of Common Stock of the Company. If the Company shall,
at any time prior to the expiration of any Incentive, make any partial distribution of its assets, in the nature of a partial liquidation,
whether payable in cash or in kind
(but excluding the distribution of a cash dividend payable out of earned surplus and designated as
 such) and an adjustment is determined by the Committee to be
appropriate to prevent the dilution 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, make such adjustment
in accordance with the provisions of Article 11 hereof.

 
ARTICLE
14.

INCENTIVES IN SUBSTITUTION FOR
INCENTIVES GRANTED BY OTHER ENTITIES

 
Incentives
may be granted under the Plan from time to time in substitution for similar instruments held by employees, independent contractors or
directors of a

corporation, partnership, or limited liability company who become or are about to become Employees, Contractors or Outside
 Directors of the Company or any
Subsidiary as a result of a merger or consolidation of the employing corporation with the Company, the
acquisition by the Company of equity of the employing entity, or
any other similar transaction pursuant to which the Company becomes
the successor employer. The terms and conditions of the substitute Incentives so granted may
vary from the terms and conditions set forth
in this Plan to such extent as the Committee at the time of grant may deem appropriate to conform, in whole or in part, to
the provisions
of the incentives in substitution for which they are granted.
 

ARTICLE
15.
MISCELLANEOUS PROVISIONS

 
15.1
Investment Intent. The Company may require that there be presented to and filed with it by any Participant under the Plan, such
evidence as it may deem

necessary to establish that the Incentives granted or the shares of Common Stock to be purchased or transferred
are being acquired for investment and not with a view to
their distribution.
 

15.2
No Right to Continued Employment. Neither the Plan nor any Incentive granted under the Plan shall confer upon any Participant
any right with respect
to continuance of employment by the Company or any Subsidiary.
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15.3
Indemnification of Board and Committee. No member of the Board or the Committee, nor any officer or Employee of the Company acting
on behalf of
the Board or the Committee, shall be personally liable for any action, determination, or interpretation taken or made in
good faith with respect to the Plan, and all
members of the Board and the Committee, each officer of the Company, and each Employee of
the Company acting on behalf of the Board or the Committee shall, to
the extent permitted by law, be fully indemnified and protected
by the Company in respect of any such action, determination, or interpretation to the fullest extent
provided by law. Except to the extent
required by any unwaiveable requirement under Applicable Law, no member of the Board or the Committee (and no Subsidiary of
the Company)
 shall have any duties or liabilities, including without limitation any fiduciary duties, to any Participant (or any Person claiming by
 and through any
Participant) as a result of this Plan, any Award Agreement or any Claim arising hereunder and, to the fullest extent
permitted under Applicable Law, each Participant (as
consideration for receiving and accepting an Award Agreement) irrevocably waives
 and releases any right or opportunity such Participant might have to assert (or
participate or cooperate in) any Claim against any member
of the Board or the Committee and any Subsidiary of the Company arising out of this Plan.
 

15.4
Effect of the Plan. Neither the adoption of this Plan nor any action of the Board or the Committee shall be deemed to give any
person any right to be
granted an Award or any other rights except as may be evidenced by an Award Agreement, or any amendment thereto,
duly authorized by the Committee and executed
on behalf of the Company, and then only to the extent and upon the terms and conditions
expressly set forth therein.
 

15.5
Compliance with Other Laws and Regulations. Notwithstanding anything contained herein to the contrary, the Company shall not be
required to sell or
issue shares of Common Stock under any Incentive if the issuance thereof would constitute a violation by the Participant
or the Company of any provisions of any law
or regulation of any governmental authority or any national securities exchange or inter-dealer
quotation system or other forum in which shares of Common Stock are
quoted or traded (including without limitation Section 16 of the
 Exchange Act); and, as a condition of any sale or issuance of shares of Common Stock under an
Incentive, the Committee may require such
agreements or undertakings, if any, as the Committee may deem necessary or advisable to assure compliance with any such
law or regulation.
The Plan, the grant and exercise of Incentives hereunder, and the obligation of the Company to sell and deliver shares of Common Stock,
shall be
subject to all applicable federal and state laws, rules and regulations and to such approvals by any government or regulatory
agency as may be required.
 

15.6
Foreign Participation. To assure the viability of Awards granted to Participants employed in foreign countries, the Committee
may provide for such
special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy or
custom. Moreover, the Committee may approve such
supplements to, or amendments, restatements or alternative versions of, this Plan as
it determines is necessary or appropriate for such purposes. Any such amendment,
restatement or alternative versions that the Committee
approves for purposes of using this Plan in a foreign country will not affect the terms of this Plan for any other
country.
 

15.7
Tax Requirements. The Company or, if applicable, any Subsidiary (for purposes of this Section 15.7, the term “Company”
shall be deemed to include any
applicable Subsidiary), shall have the right to deduct from all amounts paid in cash or other form in
connection with the Plan, any federal, state, local, or other taxes
required by law to be withheld in connection with an Award granted
under this Plan. The Company may, in its sole discretion, also require the Participant receiving
shares of Common Stock issued under
 the Plan to pay the Company the amount of any taxes that the Company is required to withhold in connection with the
Participant’s
income arising with respect to the Award. Such payments shall be required to be made when requested by the Company and may be required
to be made
prior to the delivery of any certificate representing shares of Common Stock. Such payment may be made by (a) the delivery
of cash to the Company in an amount that
equals or exceeds (to avoid the issuance of fractional shares under (c) below) the required
tax withholding obligations of the Company; (b) if the Company, in its sole
discretion, so consents in writing, the actual delivery by
the exercising Participant to the Company of shares of Common Stock that the Participant has not acquired from
the Company within six
(6) months prior to the date of exercise, which shares so delivered have an aggregate Fair Market Value that equals or exceeds (to avoid
the
issuance of fractional shares under (c) below) the required tax withholding payment; (c) if the Company, in its sole discretion,
so consents in writing, the Company’s
withholding of a number of shares to be delivered upon the vesting or exercise of the Award,
which shares so withheld have an aggregate Fair Market Value that equals
(but does not exceed) the required tax withholding payment;
or (d) any combination of (a), (b), or (c). The Company may, in its sole discretion, withhold any such taxes
from any other cash remuneration
 otherwise paid by the Company to the Participant. The Committee may in the Award Agreement impose any additional tax
requirements or
provisions that the Committee deems necessary or desirable.
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15.8
Assignability. Incentive Stock Options may not be transferred, assigned, pledged, hypothecated or otherwise conveyed or encumbered
other than by will
or the laws of descent and distribution and may be exercised during the lifetime of the Participant only by the Participant
 or the Participant’s legally authorized
representative, and each Award Agreement in respect of an Incentive Stock Option shall
so provide. The designation by a Participant of a beneficiary will not constitute
a transfer of the Stock Option. The Committee may waive
or modify any limitation contained in the preceding sentences of this Section 15.8 that is not required for
compliance with Section
422 of the Code.
 

Except
as otherwise provided herein, Awards may not be transferred, assigned, pledged, hypothecated or otherwise conveyed or encumbered other
than by will
or the laws of descent and distribution. Notwithstanding the foregoing, the Committee may, in its discretion, authorize
all or a portion of a Nonqualified Stock Option or
Stock Appreciation Right to be granted to a Participant on terms which permit transfer
by such Participant to (a) the spouse (or former spouse), children or grandchildren
of the Participant (“Immediate Family
Members”), (b) a trust or trusts for the exclusive benefit of such Immediate Family Members, (c) a partnership in which
the only
partners are (1) such Immediate Family Members and/or (2) entities which are controlled by the Participant and/or Immediate
Family Members, (d) an entity exempt
from federal income tax pursuant to Section 501(c)(3) of the Code or any successor provision, or
(e) a split interest trust or pooled income fund described in Section
2522(c)(2) of the Code or any successor provision, provided
that (x) there shall be no consideration for any such transfer, (y) the Award Agreement pursuant to which
such Nonqualified Stock
Option or Stock Appreciation Right is granted must be approved by the Committee and must expressly provide for transferability in a manner
consistent with this Section, and (z) subsequent transfers of transferred Nonqualified Stock Option or Stock Appreciation Right shall
be prohibited except those by will
or the laws of descent and distribution.
 

Following
any transfer, any such Award shall continue to be subject to the same terms and conditions as were applicable immediately prior to transfer,
provided
that for purposes of Articles 8, 9, 11, 13 and 15 hereof the term “Participant” shall be deemed
to include the transferee. The events of Termination of Service shall
continue to be applied with respect to the original Participant,
following which the Award shall be transferable, exercisable or convertible by the transferee only to the
extent and for the periods
specified in the Award Agreement. The Committee and the Company shall have no obligation to inform any transferee of an Award of any
expiration, termination, lapse or acceleration of such Stock Option or SAR. The Company shall have no obligation to register with any
 federal or state securities
commission or agency any Common Stock issuable or issued under a Award that has been transferred by a Participant
under this Section 15.8.
 

15.9
Use of Proceeds. Proceeds from the sale of shares of Common Stock pursuant to Incentives granted under this Plan shall constitute
general funds of the
Company.

 
15.10
Legend. Each certificate representing shares of Restricted Stock issued to a Participant shall bear the following legend, or a
similar legend deemed by the

Company to constitute an appropriate notice of the provisions hereof (any such certificate not having such
legend shall be surrendered upon demand by the Company
and so endorsed):
 

On
the face of the certificate:
 

“Transfer
of this stock is restricted in accordance with conditions printed on the reverse of this certificate.”
 

On
the reverse:
 

“The
shares of stock evidenced by this certificate are subject to and transferable only in accordance with that certain Streamex Corp. 2023
Long-Term Incentive Plan, a copy of which is on file at the principal office of the Company in Westport, CT. No transfer or pledge
of the
shares evidenced hereby may be made except in accordance with and subject to the provisions of said Plan. By acceptance of this
certificate,
any holder, transferee or pledgee hereof agrees to be bound by all of the provisions of said Plan.”
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The
following legend shall be inserted on a certificate evidencing Common Stock issued under the Plan if the shares were not issued in a
transaction registered
under the applicable federal and state securities laws:
 

“Shares
of stock represented by this certificate have been acquired by the holder for investment and not for resale, transfer or distribution,
have been issued pursuant to exemptions from the registration requirements of applicable state and federal securities laws, and may not
be
offered for sale, sold or transferred other than pursuant to effective registration under such laws, or in transactions otherwise
in compliance
with such laws, and upon evidence satisfactory to the Company of compliance with such laws, as to which the Company may
rely upon an
opinion of counsel satisfactory to the Company.”

 
15.11
Governing Law. The Plan shall be governed by, construed, and enforced in accordance with the laws of the State of Delaware (excluding
any conflict of

laws, rule or principle of Delaware law that might refer the governance, construction, or interpretation of this Plan
to the laws of another state). A Participant’s sole
remedy for any Claim shall be against the Company, and no Participant shall
have any claim or right of any nature against any Subsidiary of the Company or any
stockholder or existing or former director, officer
or Employee of the Company or any Subsidiary of the Company. The individuals and entities described above in this
Section 15.11
(other than the Company) shall be third-party beneficiaries of this Plan for purposes of enforcing the terms of this Section 15.11.

 
A
copy of this Plan shall be kept on file in the principal office of the Company in Westport, CT.

 
***************
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IN
WITNESS WHEREOF, the Company has caused this instrument to be executed as of February 7, 2023, by its Chief Executive Officer pursuant
to prior
action taken by the Board.

 
  STREAMEX
CORP.
   
  By: /s/
Kenneth L. Londoner
  Name: Kenneth
L. Londoner
  Title: Chief
Executive Officer
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